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Item 1.01. Entry into a Material Definitive Agreement,

On April 1, 2010, Isle of Capri Casinos, Inc. (the "Company") and i its subsidiaries, 10C: Vlcl\sburg Inc. and [QC-Vicksburg, L.L.C.,
entcred into a definitive Purchase Agreement (the "Purchase Agreement”); w ith United Gaining Rainbow, Inc. and Bally
Technologies, Inc. pursuant to which the Company would acquire through its:subsidiaries the Rainbow Casmo located in Vicksburg,
Mississippi for:$80 million, subject to centain purchase price adjustments. In the cvént the Company completes the iransaction after
Junc 30, 2010, under certain circumstances the purchase pricc would be increased 10 $82 million. The transaction is subject to
regulatory approvals, including gaming approvals and expiration or iermiination 6f the waiting period under the Hart-Scoti-Redino
Act, and other customary closing conditions. The Company.and Bally Technologies, Inc. have entered into various systems and
gaming agreements with respect 10 the Company's gaming properties..

The foregoing description of the Purchasc Agreement is only a swimnary and does not purport to be complete and is qualified in its
entirety by reference to'the Purchase Agreement,.which is included as Exhibit 99.1 to this Current Repart and is mcorporatcd herein
by reference. A copy of the press releasc announcing the transaction is included as ‘Exhibit 99.2 to this Current Report and is
mcorporated hércin by reference. The Purchase Agreement has been attached 10"provide investors with information regarding its
tenns. [t:is nol intended to provide any other factual information about the parties thereto. In particular. the assertions embodied in the:
representations and warranties contained in the Purchase Agreemcm arc qualified by information in confidential disclosure schedules
provided to the Company. These disclosure schedules contain information that modifies, qualifies and creates exceptions to the
represeniations and warranties set forth in the Purchase Agreemeni. Moreover, cerain- Tepresentations and wiarranties in the Purchase
Agreement were used for the purpose of allocating risk among the' ‘partics, rather than cstablishing niatters of fact. Accordingly, the
representations and warranties in the Purchase Agreement-may not constitute the actual state of facts about the parties thereto.
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Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

Exhibit No. Description

99.1 Purchase Agreement, dated Apnt 1, 2010, by and among United Gaming Rainbow, Inc., Bally Technologies, Inc., Isle
of Capri Casinos, inc., I0C-Vicksburg, Inc. and I0C-Vicksburg, L.L.C., with respect to Rainbow Casino-Vicksburg
Partnership, L.P. d/b/a Rainbow Casino

992 News Release dated April 3, 2010

SIGNATURES

Pursuant ¢o the requirements of the Sccurities Exchange Act of 1934, the:Registrant has duly caused this Repont to be signed on
its behalf by the undersigned thereunto duly authorized.

ISLE OF CAPRI CASINOS, INC.

Date: Apn! 3, 2010 By: s/ Edmund L. Quatmann, Jr.
. Name: Edmund L. Quatmann, Jr.
Title:  Senior Vice President, General Counsel and
Seccretary




EXHIBIT INDEX

Fxhibit No. Descriptinon of Exhihit

99.1 Purchasc Agreement, dated April 1. 2010, by and among United Gaming Rainbow, Inc., Bally Technologies, Inc.,
Iste of Capri Casinos, Inc., 10C-Vicksburg, Inc. and 10C- Vlcksburg, L.L.C.. with respect to Rainbow Casino-
Vicksburg Parinership, L.P. d/b/a Rainbow Casino

99.2 News Release dated April 5, 2010




Exhibit 99.1
PURCHASE' AGREEMENT
BY AND AMONG
UNITED GAMING RAINBOW, INC.,
BALLY TECHNOLOGIES; INC..
ISLE OF CAPRI CASINOS, INC,,
10C-VICKSBURG, INC.,
AND
10C-VICKSBURG, L.L.C.,
WITH RESPECT TO
RAINBOW CASINO-VICKSBURG PARTNERSHIP, L.P.
D/B/A RAINBOW CASINO
" DATED
April 1,2010




TABLE OF CONTENTS

ARTICLE I. DEFINITIONS

ARTICLE 1I. PURCHASE AND SALE OF PARTNERSHIP INTERESTS

Section 2.1
Section 2.2
Section 2.3
Section 2.4
Section 2,5
Section 2.6
Section 2.7
Section 2.8

Sale of Interests

Purchasc Price

Payment of Purchase Price
Scllers’ Allocation

Closing

Closing Deliveries
Excluded Assels
Post-Closing Adjustments

ARTICLE 1ll. REPRESENTATIONS AND WARRANTIES OF SELLERS

Section 3.!
Scction 3.2
Section 3.3
Section 3.4
Section 3.5
Section 3.6
Section 3.7
Section 3.8
Section 3.9
Section’3.10
Section 3.11
Section 3.12
Section 3.13
Section 3.14
Section 3,15
Section 3,16
Section 3.17
Section 3.18
Section 3.19
Section 3.20
Section 3,21
Section 3,22
Section 3.23
Section 3.24

Organization, Existence and Good-Standing of the Partnership
Authority of Scllers

Capitalization; Ownership of the Parinership Intcrests
Financial Statements

Licenses and Penmits

Real Property

Tangible Personal Propenty

Labor Relations; Employees

Employee Benefit Plans and Armangements; ERISA
Material Contracts and Relationships

Transactions with Affiliates

Compliance with Laws

Litigation

Taxes

Insurince

Environmental Matiers

Brokerage Fees

Consents and Approvils

No Conflicts

No Changes

Absence of Certain Business Practices

Intellectual Property

Condition and Adequacy of Assets

Barges

ARTICLE IV. REPRESENTATIONS AND WARRANTIES OF BUYERS

Section 4.1
Section 4.2
Section 4.3

© Corporate Existence

Authonty of Buvers: No Breach
Litigation

Page

12
12
12
12
13
13
13
15
15

17
17
17
18
19
20
20
22
23
23
24
25
25
26
26
27
27
28
28
28
28
29
29
29
29

30

30
31




Section 4.4
Section 4.3
Scction 4.6
Section 4.7
Scction 4.8
Scciion 4.9
Section 4.10

Table of Contents
(Continued)

No Conflicts

Brokerage Fees

Consents and Approvals

Securities Act Representations
Financing

Licensability

Comphance with Gaming Regulations

* ARTICLE V. COVENANTS OF SELLERS

Scction 3.1
Section 5.2
Section 3.3
Section 5.4
Section 3.3
Section 3.6
Section 3.7
Section 5.8
Seciion 3.9
Section 5.10
Section 3.11
Section 5.12
Section 3.13
- Section 3.14
~Scction 3.15
Section 3.16
Section 3.17
Section 5>.18
Section 5.19

Regulatory and Other Approvals

HSR Filings

Conduct of Business

Cooperation

Cash on Hand

Control of the Parinership's Operations
Bank Accounts

Insurance and Insurance Benefits
Restrictions

Notification

Sunveys; Access to Propeny
Non-solicitation

Exclusivity

Destruction of Chips

Inmterim Financial Statements

RCC Releascs

Estoppel Certificate

Pavment of Management Fees and Rovalties
Insurance

ARTICLE VI, COVENANTS OF BUYERS

Section 6.1
Section 6.2
Section 6.3
Section 6.4
Section 6.5
Section 6.6
Section 6.7
Scction 6.8
Section 6.9

Regulatory and Other Approvals
HSR Filings

Cooperaticn

Non-solicitation

Notification

Guarantees

Costs and Fees

Post-Closing Redemptiorn: of Chips
RCC Interest True-Up

ARTICLE VII. CLOSING CONDITIONS

Puge




Section 7.1
Section 7.2

Table of Contents
{Continued)

Conditions to Obligations of Buyers '
Conditions to Obligations of Sellers

ARTICLE VIII. EMPLOYEES AND EMPLOYEE BENEFITS MATTERS

Section 8.1
Section 8.2
Section 8.3
Section 8.4
Section 8.3
Section 8.6
Section 8.7
Section 8.8

Termination of Participation

Management and Supervisory Incentive Plan

Severance’and Stay Bonus Arrangements

Waiver of Preexisting Conditions and Service Credit

Welfare Plans

COBRA i
401(k) Plan Assets

No Third Party Bencficianies

ARTICLE IX. TERMINATION

Section Y.1

Termination

ARTICLE X. SURVIVAL: INDEMNIFICATION; NO OTHER REPRESENTATIONS

Section 10.1
Section 10.2
Section 10.3
Section 10.4
Section 10,5
Section 10.6
Section 10.7

Post-Closing Survival of Represem.mons Warranties and Covenants
Indemnification

Limitations on Liability

No Coniribution/ Subrogation

Defense of Third Party Claims

Exclusive Remedy

No Other Representations

ARTICLE XI. TAX MATTERS

Section 11.1
Scction 11.2
Section 11.3
Section 11.4
Section 11.5
Section 1.6
Section 11.7

Tax Treatment
Tax Returns and Tax Proccedings
Transfer Taxes

" Cooperation

Refunds
Tax Proration
Allocation of Purchase Price

ARTICLE XII. OTHER AGREEMENTS

Section 12.1

Agreemenis Regarding Title, Title [nsurance Policies and Exceptions

ARTICLE X1l MISCELLANEOUS

Section 13.1
Section 13.2

Fees and Expeunses
Notices

iii

\6

60
60
60




Section 13.3
Section 13.4
Section 13.5
Section 13.6
Section 13.7
Section 13.8
_ Section 139
Section 13.10
Seciion 13.11
Section 13.12
Section 13.13
Section 13,14
Section 13.15
Section 13.16
Section 13.17
Section 13.18

Table of Contents
{Continued)

Assignability and Parties in Intcrest
Governing Law

Counterparts

Complete Agreemeny

Modifications. Amendments and Waivers
Limit on Interest

Furnther Assurances

Contract Interpretation; Construction of Agreement
Specific Pedfonmance

Waiver of Jury Tral

Severability

Disclosure Generally

Personal Liability

Confidential Information

Publicity

Natwre of Guaranty; Waiver

EXHIBITS

Exhibit A Form of Rental or Participalion Agreement
Exhibit B Form of Trademark Assignment Agreement
Exhibit C Form of Wide Area Network Services Agreement
Exhibit D Form of Seflers' Officers’ Centificale :
Exhibit E Form of United Gaming Release i
Exhibit F Form of Assignment of United Gaming Partnership Inicrests
Exhibu G Form of Assignment of RCC Partnership Interests
Exhibit H Form of RCC Release
Exhibit | Form of Buyers' Officers' Certificate

SCHEDULES

Schedule 1.1¢a)
Schedule 1.1(b)
Schedule 2.4
Schedule 2.8(c)
Schedule 2.8(d)
Scheduie 5.9

Knowledge Group

Matenial Adverse Effcct Exceptions
Purchase Price Allocation

Tre-up Allocation

Sample Closing Date Schedule
Restrictions on Partnership Actions

v

Page

01
61
61

61 .

61
61
6l
62
62
62
62
63
63
63
63
64




Schedule 3.19(a)
Schedule 5.19(b)
Schedule 7.1(D)
Schedule 7.2(f)
Schedule 7.1(1)
Schedule 8.2
Schedule 8.3
Schedule 12.1

Table'of Contents
(Continued)

Acquired Partnership [nsurance Policies
Non-Acquired Insurance Policies )

Sellers' Required Consents and Releases

Buyvers' Required Consents and Releases

Tnle Exceptions

Management and Supervisory Incentive Plan Bonuses
Retention'Bonuses

Non-Permitied Title Exceptions




PURCHASE AGREEMENT

This Purchase Agreement (this "Agreemcm ) is made and entered into as of April 1. 2010 (the "Signing Date"), by and among
United Gaming Rainbow, Inc.. a Nevada corporation ("United Gaming”), Bally chlmolog,lcs Inc., a-Nevada corporation (*Batly" and,
together withUnited Gaming, "Sellers™), Isle of Capri Casinos; tic., a Delaware corporation ("lslc") 10C-Vicksburg, inc., a Delaware
corporauon ( UG Buyer") and 10C-Vicksburg, LL.C.. a Delaware limited liability’coinpany’ ("RCC Buyer” and together with Isle and
UG Buyer. "Buyers”).

RECITALS’

WHEREAS, United Gaming owns the general partnership interest and The Rainbow Casino Corporation, a Mississippi
comporation {"RCC"), owns the limited partnership interest (collcclwelv the "P.nrtnmhnp Interests”) in the Rainbow CdSmO-VICkaurg
Partnership, L.P., a Mississippi limited partnership (the "Partmership"), which is the sole owher of the Rainbow Casino located in
Vicksburg, Mississippi (the "Casino™);

WHEREAS, Baliy is the sole sharcholder of United Gaming;

WHEREAS, the Partnership operates the Casino with gaming devices, table games, a restavrant and a conference center and
owns Lhe real estate adjacent o the Casino which is leased 19 the owner and operator of-a -hotel (collectively, the-"Business"); and

WHEREAS, on the terms and subject to Lhe conditions of this Agreement, Sellers desire to sell 1o Buyers and Buyvers desue
to purchase from Sellers all of the Partnership [nterests, . .

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing and the provisions st [arth below, and subject to the terms and
conditions set forth in this Agreement, the parties agree as follows:

ARTICLE L

DEFINITIONS

As used in this Agreement. the following terms shall have the meanings indicated below:
"Accoumir;g Principles” has the meaning set forth in Section 2:8(d).
"Acquired Partnership Insurance Policies" has the m¢aning st forth in'Section 3.19(a).
"AfMiliate"means, in respect of any specified Person, any other Person, whether or not a separate legal entity, that, directly or

mdxrccl]v controls, is controlled by, or is under-common control with.’ such spcc:ﬁcd Person (the terms “controls,” “controlled” or
"control” mcaning the possession, dm:cll_v or indirectly, of the.power to direct or cause the dircction of management




policies of a Person, whether through the ownership of securities, by contract or credii armangement, as trstee or executor, or
‘otherwise). ’

"Agreement”lias the meaning set forth in the Preamble,

"Allocation Schedule” has the meaning sct forth in Section 11.7.

"ALTA" means the American Land Title Association,

"Ancillary Agreement"means the Tradeimnark Assignment Agreement, the United Gaming's Officess’ Centificate, the
Assignment of United Gaming Partnership-nierests, the Assignment 0of RCC Parnership Interests, the United Gaming Release, the
RCC Release, the Buyers' Officers’ Cenificate, and all other agreements, instrument, and centificates entered inio by. any parties hereto
or RCC in connection with the consummation of ihe transactions conlemplated hereby.

"Bally” has the meaning set fonl in the Preamble.

"Barges" has the meaning set forth in Section 3.24(a),

"Basic Agreement” means that certain Basic Agreement dated October 28, 1993, as amended by and améng United Gaming,
RCC. John A. Barrett, Jr. and Leigh Seippel, including the "Implementing Agreements” thereunder.

"Basket Amount” has the meaning set forth in Section 10.3(b){i).

"Benefit/Environmental Warranties" has the meaning set forth in Section 10.1.

"Husiness” has the meaning set forth in the Recitals.

"Buyer 401¢k) Plan™ has the meaning set forth in Section 8.7,

"Buyer Indemnified Party” and "Buyer Indemnified Parties” have the meanings set forth in Section 10.2(a).
"Buyer Permits” has the meaning set forth in Section 4,10(a). -

"Buyer Plans" has the meaning set forth in Section 8.4

"Buyers" has the meaning sct forth in the Preamble.

"Cup Amount”™ has the meaning set fonh in Section 10.3(bXD).

"Cuash on Hand" has the meaning sct forth in Section 5.5(a).

"Casino” has the meaning set forth in the Regitals.




"Casino Management Agreement” means that certain Casino Management-Agreement, dated October 28, 1993, as aniended, by
and among the Partnership, Mississippi Ventures, Inc. and RCC,

" Casualty™ has the méaning sct forth in Section 5.8(a).

“Casualty Notice” has the meaning set forth in Scction 5.8(a).

"Casualty Termination Event™ means cither (a) damage 1o the Real Propcrly, Barges or the improvements thercon resulling
from a Casualty if (1) such damage is not the result of Buyers' or their agents”activilies'on or about the Real Property and (ii) any of
(A) the cost to repair that damage and restore the Real Property, Barges and improvements thcreon to substantially-the same condition
as existed prior to that Casualty exceeds $5,000.000; or (B) such damage matcriallv imeeferes, or would reasonably be expecied to
malenalh' interfere, with the operation of the Buisiness (including the Castno) or the hotel: adjaccm 10.the Casino and such interference
is-likely to continue 10 materially interfere with the operation of the Business after the occurrénce of such Casualty fora peried
e\ccedmg 30 days, or (b} loss of access to the Real Propcn) BaTE,CS or the improvemenis thercon resulting from a Casualty if (i) such
1085 of access is not the result of Buvers® or their agents’ activities on or about the Real Propenty and (ii) such loss of access is likely to
continue after the occurrence of such Casualty for a period exceeding 30-days.

"City" has the meaning, set forth in Section 3.6(d).

"City Agreement” has the meaning sct forth in Section 3.6(d).

"Closing" has the mcaning set forth in Section 2.3,

"Closing Date" has the meaning set forth in Section 2.3,

"(losing Date Assets” has the meaning set forth in Section 2.8(a).

"Clysing Date Liabilities” has the meaning set forth in Section 2.8(a),

"Closing Date Schedule™ has the meaning set forth in Section 2 8(a).

"Closing Payment™ has the meaning set forth in Section'2.2,
"Cede" means the Internal Revenue Code of 1986, as ainended.
"Condemnation” has the meaning set forth in Section 5.8(x).

"Condemnation Termination Event” means any of (a) loss of access to the Real Property, Barpes or improvements thereon as a
result of a Condemnation if the access of the public to the Casino or the hotél adjacent to the Casino as a result of that Condemnation
is waterially impdired, (b) a Condemnation of (i) morc 1han'25% of parki ng.on the.Real Property or (ii) any building or.other

improvement on the Real Property if the cost of restoring such bmldmgs or improvements to substantially the same condmon as
existed prior-to the




Condemnation exceeds $5.000,000, ar (¢) a Condemnation that matctially interferes, or would reasonably be expecied to materially
mlerfcre with the operation of the Business (including the Casino) of the hmel adjacent 10 the Casino.

“"Consolidation Agreement” means that certain Consolidation Agreement dated March 29, 1995, as amended, among RCC,
National Gaming Mississippi, Inc. HFS Ganing Com., Alliance Gaming Corporation, United Gaming, the Partnership, John A.
Barrett. Jr., Leigh Scippel. Rainbow Development Corpotation-and National Gaming Corp.
"Contracts” means all of the coniracts, purchase orders, leases, licenses, instnunents and other agreemenis (whether written or
oral) to which the Partnership is a party or it or s assets are legally bound.

"Damage” has the meaning set forth in Section 5.8(a).

"Data Site” means the data site established by United Gaming with Mcmll Corporation or its Affiliates in connccuon with the
transactions comemplated by this Agreement.

"Delay -Event” means (i} a breach by Sellers of any of their: respccuve Teprescniauens, warranties, covenants or obligations
under this Agrcemem including Sellers' delivery obhgailons under.$ection 2.6(a}{xiii), that is the primary cause of the failure of the
Closing 1o occur on or before June 30, 2010, and/or (i) any delay arising out of or resuliing from, dircctly or indirectly, any dealings
with RCC or othenwise involving RCC' s Pannerslup Interests, including any litigation, court orders or refusal of 1he Mississippi
Gaming Commission te consider or approve Buyers' gaming. dpphmuon as a result of issues concerning RCEC or RCC's Pantnership
Interests, that is the primary cause of the failure of the Closing 1o dccur on or before June 30, 2010.

"Dispute Notice" has the meaning set forth in Section 5.8(h).
"Employee Benefit Plan” means any (a) nongualificd: deferred compensation or retirement plan or armangement, (b) Emplovee

Pension Benefit Plan (inctuding any Multiemployer Plan), (c) Employee Welfare Benefit Plan, (d) Management and Supcrvisory
Incentive Plan or (¢) Other Employee Benefit Obligation.

"Employee Pension Benefit Plan” has the meaning sct forth in Sectlion 3(2) of ERISA.
"Lnployee Wellare Benefit Plan™ has the meaning sct forh in- Section 3(1) of ERISA. .

"Environmental Law" means any Law rclating to the regulation or protection of the environment or natural resources or
workplace health or safety or the emission release, treatment, storage, disposal, transport or handling orother regulation of Hazardous
Maieral.

"Environmenta) Permits™ mean all Permits under anv Environmental Law,

"ERISA" means the Emplovee Retirement Income Security Act of 1974, as amended from time to time.
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"ERISA Affitiate” means any Person who is in the same controlled group of corporations or who is under common centrol with
Sellers (within the meaning of Scction 414(b) or 414(c) of the Code).

"Exception Review Period” has the meaning set forth in Section 12,1(b).

"Exchange Act” has the meaning set forth in Section 3.18.

"Final Cash Count” has the meaning sct forth in Seclion 3.5(b).

"Final Cash Schedule" has the meaning set forth in Section 5.5(c).

"r‘i;.anciar Statements” has the meaning set forth in Section 3.4.

"GAaP"means United States generally accepted accounting principles as.in effect at the time in question,

"Gaming Agreement” means the Rental or Participation Agreement between Bally and the Partnership in substantially the form
attached hercto as Exhibif A

"Gaming Approvats” means all licenses, perits, approvals, authorizations, registrations, findings of suitability, franchises,
crtitiernents, waivers and exemptions issued by anv Gaming Authority necessary for or relating to the conduct of activities by any
pany hereto or any of its Affiliates, including the ownership, operation, managément and development of the Casino or the Business.

"Gaming Authorities” means the Mississippi Gaming Commission and such other Governmental Entities ag have regulatory
anthority over the gaming activities of the Business.

"Gaming Regulations” means the Mississippi Gaming Control Act and the regulations of the Mississippi Gaming Commission,
_ucluding the policies, interpretations and administration thercof by the Mississippi Gaming Comumission,

"Governmental Entity” means any foreign or domestic, federal, tribal, ierritorial, state ér local govermmental or Guasi-
govermmcrnial authority, instrumeniality, coun, government commission, 1ribunal or organization, or any regulalory, admiitistrative or
other agency or authority, or any political or other subdivision, department:or branch-of any of the foregoing.

"Guaranteed Obligations" has the meaning sct forth in Section 13. 18(a).

"Guarantor” has the meaning set forth in Section [3.18.

"Guarunty Beneficiary” has the meaning set forth in Section 13.18.

"Guaranty Company" has the meaming sel forth in Section 13.18.

"Hazardous Material” mcans (a) any petroleum or petrolenm fraction, explosives, radioactive materials, friable asbestos,

urea formaldehyde foam insulation and transformers or other equipment that contain dielectric fluid containing regulated levels of
polychlosinated




blphem Is (PCBs) (b) any chemicals or substances which arc defined as or included in lhe deﬁmuon of "hnmrduus suhstances,”
"hazardous wastes,” "extremely hazardous wastes,” "pollutunt.” "contaminant,” "special waste," 0T "toxic substances,” under any
Environmental Law, and (¢) radioactive materials regulated under Environmental Laws.

"HFS Finuncing Agreements” means that certain Casine Financing Agreement, dated August 3, 1993, between HFS
‘Brands, Inc. and RCC, as amended, including by letter agreements dated February 25; 1994 and August 11, 1994, and the
‘Consolidation Agrecment, including, (i) the Notes thercunder, the Loan Collatcrﬂ Documents (inctuding deeds of trust) themunder
the Development Guaranties thereunder and any other documents executed in connection with the Loan thereunder, (ii) the Rayalty
Collateral Documents (including deeds of trust) executed in connection with the HFS Rovalt\ ‘thereunder, and (iii) Viarkeung and
Services Agreement thereunder, .

"Hotel Lease” means that certain ground lease between Rainbow Casino-Vicksburg Pantnership, L.P. as-landlord and MPH
Investments of Mississippi, Inc. (as successor by assignment from AP Properties of Mississippi, Inc., successor by assignment from
Vickshurg, MS 694-711 Partnership, successor by assignment from AP Hotels of Mississippi, Inc.) as Tenant dated as of June 21,
1994, and as amended by amendments dated February 18, 2002, December 11, 2002, November:17, 2006, and December 27, 2007,
regarding the premiscs commonly known as 1350 Warrenton Road, Vicksburg, Mlsmssnppl 39180.

"HSR Act” has the meaning set forth in Section 3.18.

"[ndehtedness” of any Persen means all obligations of such Person (a) for borrowed money, (b) evidenced by notes, bands,
letiers of credit, debentures or similar instruments, (c) for the deferred purchasc price’of goods or services {other than trade pavables
incurred in the ondinary course of business), (d) under capital leases, and (€) in the nature of guaraniées of the obligations described in
clauses (a) through (d) above of any other Person.

"Indemnified Party™ has the meaning set forth in Section 10.5.
"Indemnifyving Party” has the meaning set forth in Section 10,3
"Independent Accountant” has the meaning set forth in'Section 2.8(b).

"Intellectunl Property” means all (a) patents and patent apptications, including provisionals, divisionals, continuations-in-part
* or reissues of patent 1pp11c1uons and patents issning thereon; (b) itademarks; service marks, trade names, service names, brand names,
trade dress rights, logos, intemnet domain names and other identifiers of souice or goodwill, together with all the goodw ill associated
with the forcgoing, and all applications, registrations and rencwals thereof (co[lccm-elv "Marks™); () works of authorship, -including
all-copyrights. regisirations and applications thérefore;-and (d) confidential-and proprietary information, trade secrets, know-how, data,
.programs, specifications, processes and inventions (whether patentablé or unpatentable and whether.or not reduced to practice).

"Investment Assets™ means all debentures, notes ind other evidences of Indebtedness, slocksT securities (including rights to
purchase and securities convenible inlo or exchangeable for
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otheF securities), interests in joint venturcs limited liability companies and general and limited partnerships; morgage loans and other
investment or portfolio assets owned of record or beneficially by the Partncrship and issued by any Person other than the Pantnership
(other than trade receivables generated in the ordinary course of business of the Partnership).

"IRS"means the United States Internal Revenue Service.

"Iste” has the meaning sct forth in the Precamble.

"Knowledge of the Partership” means the actual (but not constructive or imputed) knowledge of the persons listed in Schedule

1.1(a) as of the date of this Agreement and the Closing Date (or, with respect 1o a certificate delivered pursuant to this Agrr:emem- as

of the date of delivery of such centificate).

"Laws"” means all laws, statutes, rules, regulations, ordinances and other pronouncements having the effect of law of the
United States, any state, county, city or other political subdivision thereof;-ofany tnibal-entity, or.of any Governmental Entity.

"Leased Property” has the meaning set forth in Section 3.6(a).

"Licensed Inteflectual Property” means any and al! Intellcctual Property owned by a third party that is used by the Palmershlp
pursuant to a licensing, sublicensing, settlement, covenant not to suc or.other agreement.

"Licensed Parties” has the meaning set forth in Section 4.9

"Licensing Affiliates” has the meaning set forth in Section 4.9:

"Lien" means any mongage. pledge, hypothecation, assigniment, encumbrance, lien'(statutory or other), adverse claim of title,
proxy, oplion, warran!, voting agreement. right of first refusal or redemption 6r other restriction or other security arrangement of any
kind or nature whatsoever.

"Losses" has the meaning sei forth in-Section 10.2(a).

"Management and Supervisory Incentive Plan" means that ccriain:incentive plan maintaincd by the Parinership for the benefit of
certain key members of management and other supervisors.

"Marks" has the meaning set forth in the definition of InteHectual Property.

"Material Adverse Effect” tneans any change or cffect (i) thatis, of is reasonably tikely (o be, maleridlly adverse to the financial
condition, business, assets or results of operations of the Pactnership, taken ag a wholé, or (u) that has, or is reasmxabl) likely 1o have,
a material adverse effect on the ability of Sellers.to perform their. obligations hcreunder OF ¢orisummate the Closing in a limely
manner, excluding from the forcgomg, clause (i) any event, change or circumstance arising out of (a) the comphancc by the
Partnership with the tenms and conditions of this Agrccmem (b) changes inapplicable Laws or regulations ot in GAAP or.accounting
niles, (¢)




general economic or financial conditions or other similar developments, (d) acts of war; sabotage or terrorism, militarv actions or the
escalation thereof, () any-Casualty that is not, or is not reasonably likely to be, a-Casnaliy. Termination Event, or {f) the cffect of any
matter which'is spécifically disclosed in Schedule 1.1(b). except. in the case of clauses (c) and (d). o the extent that such event has, or
is reasonably likely 10 have. a matedally disproportionate effect on the Business'or Partnership,

"Material Contracts” has the meaning set forth in Sectien 3.10(a).

“Minimum Cash on Hand® has the meaning sel forth in Seclion 3, 5(a).

"Multicrm ployer Plan" has the meaning set forth in Section 3(37) of ERISA.

"Non-Acquired Insurance Policies™ has the meaning set forth in Seetion 5.19(b)..

"Objectionable Title Matters” has the meaning set forth in Section 12,1(b).

"Order" means any award, decision, writ, judgment, decree, injunction; ruling, subpocna or, verdict, entered, issued, made or

rendered by any coun, arbilrator, adminisirative or regulatory agency, or similar order of any: Governmental Entitv (in each such case
whether preliminary or final).

"Other Contracts” f1as the meaning sct forth in Section 3.10(b).

"Other Employee Benefit Obligation™ means any obligations or arrangements to provide benefits, other than salary, as
‘compensation for scrvices rendered, (o present or former directors, officers, employees, or.agents, including, without limitation, bonus
Incentive compensation, stock option. and severance plans, agreements and arrangements. .

"Other Tax Rerurns” has the meaning set forth in Section 11.2(b).
"Outside Date” has the meaning set forth in Section 9. 1{a)iv).
"Outstanding [tems" has the meaning set forth in Section 5.7,
"Owned Property” has the meaning sct forth in Section 3.6(a).

"Partnership” has the meaning set forth in the Recitals.

"Partnership Agreement” means that certain Second Amended and Restated Agreement of Limited Parnership dated
March 29, 1995 by and beiween Uniled Gaming Rainbow, Inc., a Nevada corporation, as general partner and The Rainbow Casino
Corporation, a Mississippi corporation, as limited partner.

“Partnership Insurance Palicies” has the meaning set forth in Section 3.15.

"Partnership Insureds" has the meaning sct forth in Section 5.19.
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"partnership Intellectual Property” means all Intellectual Propenty owned by the Partnership.

"Partership Interests” has the meaning set forth in the Recitals.

"partnership Letter” means that certain letter dated as of the date of this Agreement, delivered by Sellers to Buvers.
"Permits” has the meaning set forth in Section 3.5,

"Permitted Exceptions” means (2) Permitted Liens, (b) the state of facts disclosed by Surveys (or any update thereof obtained
by Buyers) and approved, or deemed approved, by Buyers pursuant to Section 12 1-other than the matters set forth on Schedule 12.1
(¢) zoning ordinances and regulations and any other laws, ordinances, or g,overmncmal regulations:restricting or fegulating the use,
occupancy, or enjoyment of the Owned Propem or the Leased Propcrl) (d) all Liens of*record disclosced on the Preliminary Title
Report or any subsequent revision of the Preliminary Title Report approved, or deemed approved, by Buycrs in accordance with the
terms of this Agrecment, (¢) any non-monetary Lien arising after the date of issuance of thé Preliminary Title Report not created by
the voluntary act of Sellers. RCC. the Parinership or Affitiates of Seliers or RCC, which individually or in the aggregate with other -
such Liens is not, and could not reasonably be expected to be, material, and () any. matter imposed upon the Qwned Property or the
Leased Property by Buyers or arising as a result of the actions of Buyers. -

"Permitted Lien” means (a) any Lien for Taxes not yet due or.delinquent or being contested in good faith by appropriate
proceedings and for which adequate rescrves have been cslabhshed in accordance with GAAP on the Financial Slmemems (b) any
statatory Lien arising in the ordinary-course of business by operation of Law with respccl {o any workers' compensation lability of the
Parinership that is not yet duc or pavable, and (c) in the case of real property, ‘any non: monemn' Lien not created by the voluniary act
of Seliers or RCC which individualiy or in the aggregate with other such Licns is riot. and’ could not reasonably be expected to be,
material, other than the matiers sei forih on Schedule 12.1.

) "Person"means any entity or natural person or any corporation, limited liability company, partnership, joint venture or other
entity, whether or not a legal entity. .

"Plan" hasllhc meaning set forth in Scction 3(3) of ERISA.

"Post-Closing Adjustment” has the meaning set forth in Section 2.8(c).

"Pre-Closing Occurrence Claims".has the meaning set forth in Seclion'5. 19{eXi).

"Preliminary Title Report” means the preliminary title report for the Owned Property issucd by the Titie Company,
"Preparation Period” has the meaning set [orth'in Section 2.8(a).

"Proceeds” has the meaning set forth in Scction 5.8(d).




"Project Documents” means, collecuvely {i) the Casino Manageiment' Agrecment; (ii) the Consolidation Aorcement (iii) the
HFS Financing Agreements, and (iv) the Basic Agrecment.

"Property Taxes” has the meaning set forth in Section 14,6,

"Purchase Price” has the meaning set forth'in Section.2.2.

"Qualified Plan" means each Emplovec Benefit Plan which is intended to qualify under Section 401 of the Code.
"Rainbow Parcels” has the meaning set forth in the definition of Surveys in this Asticle I.

"RCC" has the meaning set forih in the Recitals.

"RCC Buyer" has the meaning set forth in the Preamble.

“Real Property” means the Owned Property and the Leased Property.

"Real Property Lease" has the meaning set forth in Seclion 3.6(a).

"Release” means any release, spill, emission, leaking, pumping, injection, deposit, disposal. dumping, disposing and placing,
including the abandonment or dlscardmg of barrels, tarks, containers and other closed receptacles containing any Hazardous
Maierials, discharge, dispersal, leaching or migration into the indoot or outdoor environment, including, without limitation, the
movement of Hazardous Materials throngh ambient air, soil, surface water, ground water, weilands, land or subsurface straia.

“Requisite Court Order and Related Documents” means (1) a valid and enforceable final, non=appealable order of a‘court of
competent jurisdiction in the State of Mississippi, which is in full force and effect and binding-on RCC, and in form and substance
reasonably satisfactory to Buyers, ordering the assignment of RCC's Parinership Inferests to Buyers pursuant to this Agreement and
the Parlnershlp Agreement; (1i) duh and validly executed .lSSIgnmcnls and other documerits or mslrumen[s by or on'behalfof RCC, in
form and substance reasonably satisfactory to Buyers, sufficient to seil, convey, transfer.and : assign to RCC Buver good, valid, lcga]
‘and beneficial title to, alt of RCC's Partnership Interests [reg and clear of all L!ens withdraw RCC as the sole limited parnuer of {he
"Partnership and admit RCC Buver as sole limited partner of the P'mncrslup, (iii) such other documents, agreemicnts-and instruments as
_Buyers may reasonably request 1o accomplish or evidence the foregoing purposes, in form and substance reasonably- Satisfactory to
Buyers; and (1v) an opinion, in form and substance reasonably satisfaciory to'Buyers, of Mississippi legal counsel, reasonably
sitisfactory (o' Buyers, that opines as to, among other things” !]nl Buvers may reasonably request, the due authorization, exccution,
delivery and enforceability, as applicable, of the court order, assigriments, documents and instnunents described in clauses<(i), (i) and
(iit) and the solc right of Buvers, without any notice, consernt or approval of any Person. including Sellers or RCC, to manage and
control the Partnership from and after the Closing.
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"Requisite Dan;agc Amount” has the meaning set forth in Section 5,8(b).

"Retention Bonuses™ has the meaning set forth in Scction 8.3.

“Securities Act' 1as the meaning sel fonth in Section 4.7,

"Seller Indemnified Parey” and "Seller ndemnified Parties” have the meanings set forth-in Section 10.2(c).

"Sellers” has the meaning sci forth in the Preamble.

"Sellers' Benefit Plans™ has the meaning set forth in Section 3.9(a).
“Sellers' Title Response® has the meaning sel forth in Section 12.3(b). -
"Signing Date™ has the meaning set forth in the Preamble.

“Special Pamages™ Nas the meaning set forth in Section 10.3(b)(iv).
"Special Warranties" has the meaning set forth in Section 10,1
“Straddie Period" has the meaning set forth in Sectjon 11.6.

"Subsidiary” mcans, with respect 1o any Person, (a} any corporation or other Person as to which more than 10% of the
outstanding stock or other equity interests having ordinary voting fights or power (and excluding stock. having voling rights only upon
the occurrence of a contingency unless and untit such contingency occurs-and such rights may be exercised) is owned or controlicd,
directly or indirectly, by such Person and/or by one or more of such Person's:Subsidiaries and (b} any parinership, limited liability

company, joint venture or other similar rehuonsh]p between such Person (or any. Subsidiary thereof) and any other Person (ivhether
pursuant to a writlen agreement or othcrwise).

"Surveys” means, collectively, that certain ALTA survey (job number 1375) conducted by Strickland Surveying and
Mapping, Inc. and dated as of March 31, 2010 of those certain lots, tracts, or parcels of land situated in parts of Sections 6 and 8,
Township 15 North, Range 3 East. Vicksburg, Warren County, Mississippi, which comprise the campus known as Rainbow Casino
-and Hotel, having a street address of 13301380 Warrenton Road, Vickshurg, MS, and identified by Warren County tax permanent
p'u'cel identification numbers (PPIN) #23112, 25113, 25114, 251 15, 20848, 10159, 10160, 10161, and 10162 (col]eclncl\ the

"Rainbuw Parcels™),

“Tax" or “Taxes" means any and all 1axes imposed or required to be collected by any federal, state or local laxing authority in
the United States, or by any other foreign taxing authority under any statute or regulation, in¢luding, "without limitation, all income,

franchise, gross reccipts or revenue, sales and use, gaming, property, ad valorem, excise, payroll, and other taxes, and all interest,
penaltics ‘and additions thereto,

“Fax Claim" has the meaning set forth in Scction 1].2(a),
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"Tax Return" means a repon, return or other information required to be supplied to a Govemnmental Entity with respect to or
concerning Taxcs, including information and amended tax returmns.

"Fermination Election” has the meaning set forth in Section 3.8(a).

"Termination Elvction Period” has the meaning set forth in Section 3.8(a).
"Termination Notification Period” has the meaning sct lorth in Section 9.1 (a){vi).
"Title Affidavit" has the meaning set forth in Section 12.1¢e).

"Title Company” means First American Title Insurance Conpany.

"Title Exceptions” has the meaning set forth in Section 12.1(a).

“Fitle Policy”" has the meaning set forth in Section 7.1(i).

"Trademurk Assignment Agreement” means a tradeimnark assignment agreement between-Bally and Parinership in substantialty
the form attached hereto as Exhibit B.

"UG Buyer” has the meaning set forth in the Preamble.
"Unjted Gaming” has the meaning set forth in the Preamblc,
"WAP Agreement” means the Wide Area Network Services Agreement between Bally and the Partnership in substantially the

form attached hereto as Exhibit C.

ARTICLEIL

PURCHASE AND SALE OF PARTNERSHIP INTERESTS

Section 2.1 Sale of Interests. On the terms and subject to the conditions of this Agreement, al the Closing, (a} United
Gaming agrees (o sell, and Isle agrees to purchase, or to cause UG Buyer 1o purchase, from United Gaming, ali of United Gaming's
Partnershup Interests and (b) United Gaming shalt cause RCC to sell, and Isle agrecs 1o purchase, or to cause RCC Buyer to purchase,
from RCC, ali. of RCC's Parinership Interests.

Section 2.2 Purchase Price. The aggregale purchase price for the Parinership.-lniterests shall be an ageregate amount of
cash equal to $80,000.000: provided, however. if (a) the Closing occurs after June 30, 2010 and'(b) no Delay Event has occurred, then
the aggregate purchase price for the Partnership Interests shall’be an aggregate” '1moum of cash equal 10 $82.000,000 (1he apphcable
amount is referred to herein as the "Closing Payment”) {such amount, as adjusted pursuant to'Section 2.8, the "Purchase Price”).

Section 2.3 Payment of Purchase Price. At the Closing, Isle shall pay, or cause Buyers to pay, o United Gaming and
RCC the Closing Paymenl in cash by wire transfers
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of immediately available funds pursnant to the allocation set forth on Schedule 2.4, All payments of the Purchase Price. made by
Buyers pursuant to Schedule 2.4 or as otherwise directed by any Seller hereunder shall constitute payment of the Purchase Price for all
purposes undcr this Agreement, and Buyers shall have no further responsibility-or liability therefor.  Any payment of the Purchase
Price madc to any Seller on behaif of RCC shall be promptty remitted to RCC or 1o an escrow agent on behalf of RCC by such Setler.

‘Section 2.4 Sellers’ Allocation. The Purchase Price shall be alfocated among United Gaming and RCC in the manner set
forth on Schedule 2.4.

Secction 2.5 Closing. The closing of the purchase and sale of the Parinership Interests and other transactions (the "Closing”)
provided for in this Agreement will 1ake place at the offices of Gibson, Dunn & Cruicher LL.P, 333 South Grand Avenue, 47th Floor,
Los:Angeles, CA 90071, within five (5) days after the satisfaction or waiver by the appropriate panty ‘of all the conditions contained in
Article V11 {other than those conditions that by their terms cannot be salisfied until the Closing), or at such other time and place as the
-partics may.agree (such time and date, the "Closing Date").

Section 2.6 Closing Deliveries.

(@ At the Closing, Sellers will deliver to Buyers:

[6)] the WAP Agreement executed by Bally;

(i)  the Gaming Agreement exccuted by Bally;

(i)  the Trademark Assignment Agreement executed by Bally and the.Partnership,

{iv)  any consents required pursuant o Section 7.1(f);

(v)  acenificate substantially in the form atiached as Exhibit D to this Agreement, executed by United Gaming and Bally:

(viy  a refeasc of claims against the Pantnership, in the form auached as Exhibit E, executed by United Gaming and Bally;

(vify  copies of all agrecments, instnunents, cedificales and other.documents, in form and substance reasonably satisfactory to

Buvers, that are necessary o evidence the fuil and completc tenmination of all agreements and transactions (including
intercompany payables and receivables) between the Partnership, on the one hand, and United Gaming, Bally, or any of
their respective Affiliates, on Lhe other hand, other than the Ancillary Agreements;

(viti) ~ copies of all agrecments, instruments, certificates and other documents, in form and substance reasonably satisfactory to

Buyers, that are necessary 1o evidence the full and complete icmuination of the Casino Management Agreement and
transactions contemplated thereby (including resignations af those appointed thereunder, if any);
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(ix).

)

{xi)
(xi)

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

duly and validly cxecuted copies of all agréements, pay-off letters, instruments, certificates and other documents, in form
and substance reasonably satisfactory to Buyers, that asc necessary to evidence thé-full and complete release or
termination of all Liens on the Partnership Interests and all Liens: {other than Permitted Liens) on the asscts and propertics
of e Partnership and the payment of all ontstanding Indebtedness of the Partnership on-or prior to the Closing;

a centificate from United Gaming, in the Torm provided in Treasury Regulation section 1.1343-2(b)(2){iv). issued pursuant
10 and in compliance with Treasury Regulation scction 1.1445-2(b)(2), cenifying that: United Gaming is not-a forcign
person within the meaning of Treasury Regulation scction 1.1443-2(b)(2),

the Title Affidavit;

an assignmem of United Gaming's Panincrship Interests; in subsianidally the form attached as Exhibit F. duly and validly
executed by United Gaming; -

¢ither (A) an assignment of RCC's Panunership Interests, in subgtantially the form attached as Exhibit G and a termination
and release of claims against the Partnership. in substantially thé form aitached as Exhibit H. each duly and validly
executed by RCC, or (B) the Requisite Court Order and Related Documents.

an amendment 1o the Partnership Agreciment, in form and substance- feasonably satisfactory to Buyers regarding the
withdrawal of United Gaming and RCC as partners and the admission of Buyers as the sole partners, executed by United
Gamring;

a certificate of change in general partner to be {iled with the Office of the Secretary of State of the State of Mississippi, in
form and substance reasonably satisfaclory to Buyers;

a certificate of United Gaming, in its capacity as general partner of the Paninership, in form and substance reasonably
satisfaclory 1o Buyess, cerlilving as of the Closing Date (o (A) the certificite of limited pannership of the Pannership and
(B) the Pmnershlp Agreement;

a Certificate from the Office of the Secretary of State of the State of Mississippi certifving the good sianding of the
Parinership to do business in Mississippi daled within ten days prior to the Closing Date;

(xviii) a CD-ROM containing electronic copies of all malerials made’available in'the Data Siie on or prior to the Closing Date;

{xix)

angd

the final Survey.

(b) Atthe Closing, Buyers will deliver, or will cause to be delivercd, to United Gaming:
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N the Closing Payment, by wire iransfers of immediately avaitable funds to the accounts identified in writing
provided by Umted Gaming 10 Buvers at least two Business Days prior to the Closmg Date;

(i) thc WAP Agrecment executed by the Parnership,
(iii) the Gaming Agreement executed by the Partnership;
(iv) an amendmeni 1o the Partnership Agreement, in forin and substance: reasonably saUsf.icmn to Sellers, execuled b\
Isle, UG Buyer and/or RCC Buyer, as applicable;
' (V) any consents required pursuant to Section 7.2(0): and
(vi) a cenificate substantially in the form attached as Exhibitl 1o Ihi_s Agreement, exccuted by each Buyer.
(c) On or prior to the date hereof, United Gaming will dcliverto Buyers an estoppel cenif{cate, in form and substance

reasonably satisfactory to Buyers, and dated within t¢n days prier.to.the date hereof, duly and validiv executed by the tenant
under the Holel Lease.

Section 2.7 Excluded Assets. Notwithstanding anything in this Agreement to the contrary, all cash and cash equivalents of
the Partntership (excep! for the cash required to cover the Quistanding ltems’and the Minimum Cash on Hand), including, without
limitation, all checking accounts, bank accounts, deposit accounts, cerificates of deposit, time deposits, secunties, uncashed checks
réceived by the Parinership on or prior to the Closmg Date; and all'intercst and dividends thercon, are specifically excluded from the
transactions contcmplated by this Agreement and shall be retained by United Gaming foliowing the Closing. hmncdlale!y prior.1o'the
Closing, United Gaming shall causc the Parinership 1o dividend-to United Gaming all such cash and cash equivalents.in excess of the
Outstanding Items-and the Mininwum Cash on Hand.

Section 2.8 Post-Closing Adjustments.
(a) Not later than sixty (60) days after the Closing Date (the “Prepar.mon Peripd™), United Gaming and a representative of

Buvers shall jointly prepare a mutually agreed upon schedule (the "Clasing Date Schedule™), which, if so mutually agreed upon,
shall be deemed final for purposes of this Agmemem that sets forth (i} all unpaid wages, salaries, commissions, Management
and Supervisory Incentive Plan bonuses, fnnge benefits (exciuding accmed vacation pav) and ali other unpaid-direct and
indircct compensation of any kind for all services perfornied by the Partnership’s employees prior to the Closing Date ather
than the Retention Bormses; (i) any chip and token liability arising pror 1o’ ihe Closing Date for any guest or customer of the
Partnership that has not been accrued and rescrved in the ordinary cotfse of business; (iii) on a meter- -by-mieter basis, any
amount of accrued liability as deiermined by the-amount shown as of 11:39 P.M. CST (or CDT., as applicable) on the Closing
Date on-he progressive meter of each of the Partnership's progressive slot machines that exceeds the base jackpot of cach
such maching; (iv) all real and personal propenty Taxes and similiar ad valorem obligations
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(b}

(c)

relating to the Real Propeny. gaming Taxes, payroll Taxes and sales and usc Taxes attributable-to periods prior to the Closing
Date (which shall be apportioned in the manner described in Section 11.6); (v) all wtility expenses (which shall include water,
gas, electric, sewer, fuel and the like) attributable to the period prior to the Closing Date (prorated on the basis of the most
recently issued bill thérefor); (vi) any professional and Iegal fecs for scrvices performed:prior to the Closing Date; (vii} any
accounts payable (including trade payables and unv ouchered payables) altdbutable to the period prior fo the Closing Date
and not included in the foregoing clauses (i) through {vi); {viin) the "Accrued Other" reserve; {ix) any amoum of prepaid
balances (including insurance and deposits and the ilems described in‘items (iv)yand (v)) 1ppomoncd to-the peniod afier the
Closing Date in ihe manner described in Sections 111 and 1 1.6, 'as applicable, and 10 the extent Buyers receive the benefit:
thereof: and (x) inventonies, including but not limited to promouonal items and {ood and beverage items in the restaurant as
of the Closing Date (items (i) through (viii), collectively, the "Closing Date Liabilities” and-items (ix) and (x). collectively, the .
"“Closing Date Assets”). No mnounls‘shall be included int the Closing Date Liabilities for which pavment was made prior 10 the
Closing Date pursuant to Section 3.7.

If, at the end of the Preparation Period, the paniesare unable to-agree on the Closing Date Schedule-or anv element
thereol. then Buyers or United Gaming may submit the disputed matters to Grant Thornton LLP or any other indepéndent
accounting firm of recognized national standing with no f:\isting relationship with either party that is mutvally. agreed upon
by United Gaming and Buyers (the "Independent Accountant”) to resolve any remaining disagreements so submitted. The
lndcpendem Accountant shall determine within thirty (30) day's afier accepting such engagement, with. n:spect to the
disagreements subrmitted to the Independent Accountant, whether.and to what extent (il any) the items at issue should be
reflected on the Closing Date Schedule. The: Indcpendcnl Accountant shall prompﬂ) deliver to Buyers and United Gaming
its determination in wriling, which determination shall be thade;subject.to the definitions and principles set forth in this
Agreemeit-and shall be (i) consistent.with the position of United Gaming or Buyers or-(if} betweén the positions of United
Gaming and Buyers. The fees and expenses of the Independent: Accountant shall be bome by Buyers, on the one hand, and
Unitcd Gaming, on the other hand, as determined by the Independent Accountant based on the-inverse of the percentage that
the Independent Accountant’s detcrmination (before such allocation).bears to the fotal amoum of the items in dispuic as
originally submitted to it. For purposes of illustration only, if there were an aggregate of $100 of items in dispute and if the
final written determination of the Independent Accountant siates that $80 of such'items’are in accordance with United
Gaming's position and $20 of such items are in accordance with Buyers! position, United Gaming would bear 20% of the
Independem Accountant's costs and expenses, on thc one hand, and Buyers would bear 80% of such costs and expcnses, on
the other hand. The determination made by the Indcpendent Accountant, and the Closing Date Schedule as adjusted pursuant
thereto, shall be final, binding and conclusive for purposes of this Agreement and judgment may be entered theredn in a court
of competent jurisdiction. .

If the amount of the Closing Date Liabilities excecds the amount of the Closing Date Assets as shown on the [inal
determination of the Closing Drite Schedule, United Ganning .
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shall pay to Buyers cash in the amount of such excess in the allocation set forth on Schedule 2 8(c), as soon as practicable
{but in any event within ten business days) afier the final determination of the Closing Date Schedule in accordance with this
Section 2.8. If the amount of Closing Date Asseis exceeds the amount of Closing Date Liabilitics, Buyers shall'pay to United
Gaming cash in the amount of such excess as soon as practicable (but in any cvent within ten busincss days) after final
determination of the Closing Date Schedulc in accordance with this Sgction 2.8. Any such paynent made: pursuant to this
Section 2.8 shall be referred to in this Agreement as the "Post:Closing Adjustment” and unless otherwise required by applicable
Law shall be treated for tax purposes as an adjustment 1o the Purchase Price.

(d) The Closing Date Schedule shall be prepared in a manner consistent with the Accounting Principles. Attached to this
Agreement as Schedule 2.8(d) is an cxample of the Closing Date Schedule of the Parinership, as of December 31, 2009,
which illustrates, and shall be used as a model, in preparing the Closing Date Schedule. "Accounting Principles” means that
cach accounting term used in this Agreement shall have the meaning that is applied thercto in accordance with GAAP and
each item included in the Closing Date Schedule prepared as of the Closing Date shall be'calculated in accordance with
GAAP, in each case, consistent with the Financial Statements, books and records and past practice of the Parinership and in a
manner consistent with the method of calculdtion used indetennining the Post-Cloging Adjustment as set forth on Schedule

2.8(d).

ARTICLE III.

REPRESENTATIONS AND WARRANTIES OF SELLERS

United Gaming, on behaif of itsel and where spplicable, RCC, represents and warrants to Buyers, that:

Section 3.1 rganization, Existence and Good Standing of the Partnership, -

() The Parntnership is a limited paninership duly formed, validly existing and in good standing under the laws of the State
of Mississippi and has all requisitc power and authority to own its properties and assets and to carry on ils business. The
Partnership is duly qualified or licensed to do business-and is in good standing in each jurisdiction in which the property
owned, leased or operated by it or the nature of the business conducted by it makes such qualification or licensing neccssary.
Sellers have previously provided to Buyers a complete and correct copy of the certiftcate of limited partnership and limited
partnership agreement of the Partnerslup.

(b) Each Seller and RCC is duly formed, validly existing and in good standing under the laws of ils state of formation.

Section 3.2 Authority of Sellers and RCC. This Agreement has been, and each Ancillary, Agreement that is to be entered into
by any Seller or RCC, as applicable, at Closing, will be duly authorized and validly. exccuted and defivercd by each Seller or RCC, as
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applicable, and constitutes a legal, valid and binding obligation of each Seller or RCC, as applicable, enforceable againsi it in
accordance with its terms, except as enforcement may be limited by bankruptcy and similar laws'affecting the enforcement of
creditors' rights generalty. Each Seller and RCC has the requisite corporate power and awthority to éxecuie and deliver this Agrecmennt
and cach Ancillary Agreement 10 which it is 2 party, to perform its obligations set forth in this Agreement and to'consummate the
transactions comemplated by this Agreement and eaCh Ancillary Agreement io be consninmated by Sellers or RCC, as applicable.
This Agreément and each Ancillary Agreement to which any Seller or RCC is'a party and the consummation of the transactions
contemplaied in this Agrecment or thereby have been duly authorized by all reguisite action of Sellers, RCC, and the Partnership, as
applicable: Each Seller and RCC has the absolute and unresiricted right,-power, authority and capacity to exccule and deliver this
Agreement and perform iis respective obligations under this Agreement and each-Ancillary Agreement,

Section 3.3 Capitalization: Ownership of the Partnership Interests.

() The ownership interests of the Pantnership consist of a limited partnership interest owned by RCC that entitles RCC 1o
10% of Net Cash Flow (as defined in the Partnership Agrecment) for each fiscal year of the Partnership through the term of
the Partnership unless Gross Gaming Revenues (as defined in the Parinership Agreement) for any such year exceed
$35,000.000, in which case RCC is entitled to a 20% share of Net Cash Flow to the extent (but solely to the extent) allocable
on & straight line propornionate basis to Gross Gaming Revenue in excess of $35 000,000 in such {iscal vear, and a general
partnership interest owned by United Gaming, which interest-entitles United Gaming 16 all other.economic riglits.and
ownership interests under the Partnership Agreement. Other thian the Parinership:Interesis, there are no equity or other
ownership interests, profits interests, or secuntics of the Partnership authorized, issued and outsianding. Except as set forth
on Section 3.3 of the Parinership Letter, United Gaming and RCC own the Pattiership Interests ftee and'clear of all Liens
and are the sole partners of the Pannership, All of the Partnership Interests have been duly authorized and validly issued and
are fully paid and nonassessable and were offered, sold and issued in comipliance witl all'applicable Laws and not in
violation of any preemptive nights. There are no Contracis'relating to the issuance, sale or transfer of any equity interests or
other interests of the Partnership. The Partnership doesinot otvn,-directly, or indirectly, whether of record or beneficially, any
Investmient Assets, and the Partnership does not have any Subsidiaries: At and as of the Closing. in accordance with
Sectiofi 2.1, United Gaming and RCC will sell. convey, transfér and assign to Buyers, and Buvers shall acquire, good, valid,
legal and beneficial title to, all of the Partnership Interests free and clear of all Liens,.and be admitted as.sole pantnérs of the
Partnership. Sellers have previously provided to Buyers a complete and correci copy of all minutes of all meetings (or
written consents in liew of meetings) of the partners of the Partnership and the Partnérship Agreement. The Parinership does
not have any officers or directors. ’ '

(b) No partper of the Partnership is required to make any furiher capital contributions to the Partnership. From and after
the Closing, (i) no consent or approval [rom, or notice to, any Seller; RCC or any other third Person (including HFS (as
dcefined in the Partnership Agreement)) shall be required for Buyers to liquidate or windup the Panirership or to
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modify or amend in any manner the Partnership Agreement or the cenificate of limited partnership of the Partnership,
including any modification or amendment 1o eliminate the RCC Tnterest (as defined in-the Partnership Agreement) and all
rights and remedies related thereto. (ii) none of the Sellers, RCC nor any of théir respective Affiliates nor aiy other thid
Person shall have any right to (A) manage or control.the Parincrship, (B) consent, approve or receive notice of any actions of
the Partnership,.or (C) receive any management fees or any other distnibutions from the Partnership of any nature or kind.
All rights of National Gaming Corp.. National Gaming Mississippi. Inc., HFS Gaming Corp.. HFS Brands, Inc. and their
respective Affiliates, under the Consolidation Agrecmeril, the HFS Financing Agreements, and the Basic Agreement have
terminated, expired, been waived, or been translerred (o Sellers, and the Partnership, Buvers and their respeciive Alfiliates
will not have from and after the Closing anv liability or obtigation of any nature or kind under any Project Decument.

Except as set forth on Section 3.3(c) of the Partnership Letter, as of the:Signing Date, there are no liabilities or
obligmions, including anv Indebtedness, of any Seller or RCC, any of their respective Affifiates, o the Parinership under any
of the Project Documents. As of the Closing, all liabilities and obligations, including any Indebtedness, under the Project
Documents will have been terminated or otherwise discharped without any liability . obligation or recourse of any nature or
kind to the Partnership or its assets, Buvers or their respective Affiliates.

Section 3.4 Financial Statements. Sellers have delivered 10 Buyers tnue'and complete copies of (i) the audited balance sheet,
audited statement of operations, audited stalement of partners' capital and audited statemenit of cash flows of the Partnership as.of and
for the 12-month periods ending June 30, 2007 and June 30, 2008 accompanied by the independent auditor's report of Deloitte &
Touche LLP issucd as of Auguost 28, 2008 with respect therete and (ii)the unaudited balance sheet, unaudited statement of operations
and unaudited statement of cash flows of the Partnership as of and [or.the. [2-moiith period ending June 30, 2009 and the unaudited
balance sheet and unandited statement of operations for the 8-month period ending February 28, 2010 (collectively, the "Financial
Stutements™). Attached as Section 3.4 of the Partnership Ieiter is a correct and complete copy of the Financial Statements.

(a)

(b)
(©

The Financial Statcments fairly present, in conformity with GAAP applied on a consistent basis (except as may be
indicated in the notes thereto) and the books and records of thie Parinership, the financial position of the Pannership as of thie
date thercof and its consolidated statements of operations, statenvient 61 partners' capital and-cash flows for the periods then
crded. ‘

Sincc February 28, 2010 there has been no Material Adverse Effect.

Except as and 10 the extent adequatcly accrued or reserved against in the unaudited balance sheet, unaudited statement
of operations and unaudited staternent of cash flows of the Partitership as of and for. (i) the 12-month period ended
December 31, 2009 or (ii) the 8-month period ending February 28, 2010; to the Knowledge of the Parinership, the
Partnership does not have (and to the Knowledge of the Partnership, theré exists no facts or circumstances that, with the
giving of notice or the passage of time or both, would
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reasonably be expected to give fise 10) any material liability of 2 nature required by GAAP 1o be reflected in a balance sheet
of Lhe Partnership or any material off-balance sheet Liability:

Section 3.5  Liccnses and Permits. The Partnership and atl of its officers, employees, partners and agents have reccived and
hold all material permits, registrations, licenses, franchiscs; certifications and other approvals-and authorizations (collectively,
"Permits") required from any Governmental Entity in order for thic Partnership to conduct and operate the Business as cum:mlv
condiicted or operated, and to permit the Partnership to-own or use its assets in-the manner in which such assets are currently owned or
used. Each such Pénnit is in full force and effect, except where failure-to hold such permits, registrations, licenses, franchises,
certifications or other approvals and authorizations would not be material,

Section 3.0 Reul Property.
(a) Section 3.6(a) of the Partnership Letter sets forth’a complete and correct list of (i) each parcel of real property owned

()

by the Parinership {the "Owned Property™), and (u) any leasc agreement pursuant (o which the Partnership leases real property
(as lessor or lessee) (each a "Real Property Lease") together with a list by address of.each parcel of Owned Property subject to
any Real Propenty Lease (the "Leased Property™). Priorto the date hercof, the Partneiship has made available to Buvers copies
of all Real Property Leascs (including all modifications, amendments, supplements, waivers and side letiers thereto) and such
copies are' true, correct and complete in all material re‘;pecls Each Real Propeny Lease is enforceable against the Partncrship
and, to the: I\no“ledgc of the Pannership, enforceable against the other parties to that Real Propenty Lease, subject to general
pnnc1p]es of equity and to Jaws affecting creditors' rights gcueral]) The Partnership has rioL, prior to the Signing Date, given
any notice to any Person terminating or purpomng to terminate any Real Property Lease, and, as of the Signing Date, the
Pannersh]p has ot received written notice from any Person tenminating or purporting { to terminate any Real Property Lease.
The Parinership has not received any notice of any breach or default by the Parinerstip under the Real Propenty Leascs that
has not been cured or, alternatively, waived by the applicable tenait: The Partnership has not, priot to the Signing Date,
delivered notice to any Person of any breach or default by that Person under a Réal Property 1.case unless that default or
breach has been cured or waived by the Partnership. Noevent or circumstance has occtirred that, with the giving of notice or

‘the passage of time or both, would constitute a material breach or default by the Partnership under any Real Property Lease.

As of-the Signing Date, to the Knowledge of the Partuership, no event or circumstance has occurred that, with the giving of
notice or passage of time or both, would constitute a niaterial breach or default by any other party to any Real Pmpem Lease,

Excepl as otherwise set forth in Section 3.6(a) or (b) of the Partnérship Letter, there are no contracts or other
obligations outstanding for the sale, exchange, leasc (other than Real Property Léases) or transfer of any of 1he Owned
Propeity, or anv material portion thereof and no tenant or occupant of anv of-the Real Propeny or any other third party has
any right of first refusal, right of first offer, or other option or right to lease (other than as provided in Real Property Leases),
purchase or othenwvise acquire any intgrest in the Real
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(©)

(d)

Property or any poriion thereof. The option granted to.the tenant pursuant to section 28.1 of the Hotel Lease to expand the
demised premiscs on to adjacent Owned Propenty has expired pursumu 1o its_terms, has not been extended or renewed, and
the Partnership has no obligations of any kind oulst.mdmg under section 28.1 of the Hotel Lease, The restriction on
disposition or further development of certain portions of the Qwned:Property set forth in section 28.1 of the Hotel Lease has
expired pursuant to ils terms, has not been cxtended or renewed, and the- Panncrs}up is no longer subject 1o the restrictions set
forth in section 28.1 of the Hote! Lease. The right of the tenant under section 28,3 of the Hotel Lease ta construct an
additional hotel or extended-stay facility on the Owned Real Property has expired pursuang to its tcrms, has not-been
extended or renewed, and the Parinership has no obligations of any. kind outsianding under section 28.3 of the Hotel Lease.

The Partnership has not received, prior to the Signing Date, any written notice of anvpending judicial. proceeding
seeking to condemn the Real Property or any portion thereof or inferest therein and no such proceeding'is pending, or 1o the
Knowledge of the Panunership, Utreatcned. The Partnership has not entered inlo: and is not negoliating any agreement inlieu
of Condemnation refating to the Real Property. ;

The impact fees referenced in section 2. 1{e) of that-certain Agreement by and between the Parnership and the City of
Vicksburg, Mississippi (the "Ciey") daied February 7, 1994, as amended by (hAt certain Amendment No. 1'to Agreemenl
dated July 11, 1994, (as amended, the "City Agreement") have been paid in full by the Pantnership to the City in accordance
with the terms of the City A greement (O, altermm ely, waived by the City)' and the City has accepted payment of such fees
(or such waiver) in full satisfaction of the Parulerslup s obllgauon under section 2.1(€) of the City Agreement. No additional
impact fecs, or other obligations of any kind, remain outstanding from the Partnership to the Cm under such section 2.1(e),
and the Partnership has not received any notice that any-such obligations have accrued or remain owtstanding. The
Partnership timely completed dcvelopmem and construction of the Casino, Six-Flags Entertainment Park: restaurants and
hotel as required by such section 2.1(f) of the City Agreeman or, atiematively, if the Partiership did not timely complete
development and construction, then the Pannership paid and dlscharged the monetary penalties specifi iéd in Section2.1(f) of
the City Agreement for such faiture, and the Partnership has othenwise coinplied with each of its other obhgauons including
construction obligations, scl forth in the City Agreement, all of which have been accepted by the City in'satisfaction of the
Parinership’s obligations wnder seciion 2.1(f) of the City Aprecment. No additional obligntions of any kind remain
owstanding from the Pantnership to the City under section 2. 1{f),.or'any other section; of the City Agrecment, and the
Partnership has not received any notice that any such obligations have accrued or rematn omslandmg Sellers have
previously delivered to Buyers (i) a complete.and correct copy of the City Agreement, together with Amendment No. 1
thereto, and no other modifications or amendments exist, and (i) a complele and correct copy of each document referenced in
the Cm Agreement. together with any modification-or ‘amendment to any such document, to the exteni such are within the
possession or control of Sellers or RCC, including all plans, spccnﬁcduons and other documents filed or othcrwise submitted
10 the City in connection with construction of the Project (as defined in the City-Agreement). There is no other
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agreement affecting, amending or modifving the City Agreement or any document referenced therein that has notbeen
previously delivered to Buyers. The Partnership cither (i) has previously spent atleast $15,000,000 in constructing the Six
Flags Ententainment Park, the restaurants and the hotel or (ii) has paid any sums due to the City pursuant to the last sentence
of section 2, 1¢f) of the City Agreement. The Partnership was not and is not required by the City to build any multi-family
units as.contemplated in the City Agreement: The Partnership has not received any-notice that any such obligation to
construct amy muhi-family unitsas contemplated in the City Agreement has accrued or remains outstanding.

(e) The Parinership is currently in possession of all‘certificates of occupancy and other permits issued by the City required
to operate the Casino (as defined in the City Agreement) and Non-Casing Facilities (as defined in the City Agrecment). The
Partnership has riot reccived any notice of default as contemplated in section 6.08 of the City- Agrecment, or otherwise from
the City in connection with the City Agrcement or the development and construction of the-Six Flags Entertainment Park, the
restaurants, the hotel and/or tie nulti-family units, and thicre exists no condition or circumstance or writien notice of any
condition or circumstance which, with the:passage of time, would constitute a default under the. City Agreement. Each
Centificate of Occupancy (as defined i the City Agreement) held by the Partnership or issued by the City in connection with
the Project (as defined in the City Agreement) remains in full force and effect, and, to the Kriowledge of the Parinership,
there arc no facts or circumstances which would impair the'continued validity of such Centificates of Occupancy (as defined
in the City Agreement), and neither the"Parthership nor.any third party holding a Certificate of Occupancy (as defined in-the
City Agreement) in connection with the Project (as defined in the City Agreement) has received any notice that either
threatens or states facts or circumstances upon which a'threat of suspension or termination of such Centificate of Occupancy
might be grounded. The current zoning classification of the Pioject Site (as defined in the City Agreement) by the City,
together with any and ali other land-use categorizations, classificalions and designations made by cach and every other entity
with lawlul jurisdiction to impose land usc conditionis and restrictions on the Project Site (as-defined in the City Agreement),
including the Corps of Engineers of the Department of the Ariy, allow for the Partnership's lawful operation of the Project
(as defined in the City Agreement) in the manner it- has heretofore been, and continues to be; operated by the Partnership,
there is no pending or threatened action by any such entity 10 challenge each or any such classification, calegorization and/or
designation, and, to the Knowledge of the Partnership, (here are no facts or circumsiances which preseatly or with the
passage of time would {0nn any basis upon which any-such action'lo challenge eachror any such classification, categorization
and/or designation might be based. ’

Section 3.7 Tangjble Personal Property. The Partnership is in possession of-and has good and valid title 10, or has valid
leaschold interests in or valid rights under contract to usc, all tangible personal propenty and intangible property used in the Business
and reflected on the Financial Siatemients. Except as otherwisce set forth in Section3.7(a) of the Partnership Letter, atl such tangible
personal property and intangible property is free and clear of all Liens, other than Permitted Liens. Except as otherwise set forth in
Section 3.7(b) of the Partnérship Letier, no consent of any lessor of such personal property with, individually or in the aggregate
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with other personal propenty leased from such lessor, a vatue of $10.000 or more is required in connection with the lransactions
contemplated by this Agrecment, Except as otherwise set forth in Section 3.7(c) of the Partnership Letter, no tangible or intangible
propenty used in the Business is owned by or licensed or leased to the Parnership from either Seller, or RCC. or any of their respective
Affitiates (other than the Parinership).

Section 3.8 Labor Relations; Emplovees.
(a) The Partnership is not a party (o or bound by any express or implied collective bargaining agreement, and there are no

labor unions or other organizations representing, purporting 10 represent or aitempting to represent any employees of the
Partnership. There has not occurred nor, 1o the Knowledge of the-Partnership, has there been threatened any material strike,
slowdown, picketing, work stoppage. concerted refusal 10 work oventime or ather similar labor activity. There are no labor
disputes currently subject to any grievance procedure, arbitfation‘orlitigation and there is no represcntation petition pending,
nor to the Knowledge of the Partnership, threatened, in each case, thal would reasonably be expected to resuft in any material
lability to the Partnership.

(b) Except as otherwisc sl forth in Section 3.8 of the Partnership Letter, the Partnership has no’ severance Contracts,
programs or policies or any other arrangements providing for the pay ment or acceleration of payment of compensation or
other benefits upon termination of emiployment or a change of control of the Parntnership.

(c) Every employee of the Partnership is currently employed “at will" and, subject to any rights granted by any applicable
Law, mayv be terminated at any time without notice.

(d) Except as otherwisc set forth in Section 3.8 of the Partnership Letter, there has been no.unfair labor practice, safety,
health, discrimination, immigration, wage or-other claim, charge; complaint, or svit pending or, to the Knowledge of the
Partnership, threatened against or involving the Partnership before the-National Labor Relations Board, Occupational Safety
and Health Administration, Equal Employment Opportunity Commission, Department of Labor, or any other {ederal, state, or
local agency, or arbitrator or coun of law, in each case, that would reasonably be expected to result'in any miateridl liability to
the Paninership. : )

Section 3.9 Emplovee Benefit Plans and Arrangements; TRISA.

(a) Seclion 3.9(a) of the Pannership Letter scis forth all matcrial Employee Benefit Plans maintained by the Partnership,
Sellers or RCC and their respective Affiliates which provide bercfits 10.any employee of the Partnership or with respect to
which the Pantnership may have any liability | contingent or otherwise (the "Sellers’ Benefit Plans”), and indicates which Setlers’
Benefit Plans, if any, that are sponsored or maintained by the Paninership.

(b) COBRA; ERISA:

Q) The Partnership, Sellers, RCC and their respective Affiliates do not waintain and are not obligated to provide
matenial benefits under any Emplovee Welfarc Benefit Plan
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(other than as an incidental benefit under a Qualificd Plan) which provides bencfits ;o retirees or other terminated
employees of the Parinership other than benefit continuation rights under the Consolidated Omnibus Budget Reconciliation
Acl of 1983, as amended, or any similar state or local law.

{ii) Neither the Paninership nor any ERISA Affiliale nor any other corporation or organization controlled by, or under
: conumon control with any of the foregoing within the meaning of Section 4001 of ERISA has at any time contributed 10 or
had any obligation to contribute to any Multicmployer Plan.

(iii) None of the Employee Benefit Plans of the Partnership and no Plans of any ERISA Affiliate are subject to Title IV of
ERISA.. _
(iv) All Sellers' Benefit Plans comply with, and have been administered in form and in operation with. all applicable

requiremenis of Law n all material respecis.

Section 3.10 Materia] Contracts and Relationships.

(a) - Section 3.10(a) of the Partnership Letter sets forth a complete and correct list of the following Contracts (all Contracts
required to be set forth in Section 3. 10(a) of the Pannership Letter are collectively referred to in this Agreement as the
"Material Contraces"):

(i) all Contracts (not otherwise listed in a specific cl_ﬂu-sc) to which the Partnership is a party or is bound and that
provide for anmual payimenis by or to the Partnership in excess of $1060,000;

(it} all partuership, joinl venture, shareholders’ or other similar agreements with aﬁy Person;

(iif) all Contracts relating 10 any Indebtedness owed by the Partnership to any Person in excess of $100,000;

(v} all Contracts that limit or purport to timit the ability of the Partnership to compete in‘any line of business or with-any

Person orinany geographic arca or during amy period of tine;

(v) all Contracts granting any Person a Lien or under which te Partnership has made loans or other advances or granted
a power of attorney: '

(vi) all Contracts requiring the pavment of any royaltics, license fees, commissions. linders' fees or similar payments 1o
any Governmental Entity;

(vit) any Contract that would result in the payment of royalties, license fees, commissions, finders’ fees or similar payments
to any Person which individually or in the aggregate would exceed $100,000 for the peried from and after'the: Closing;
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{viii) -all Contracts with United Gaming, Bally. RCC, or any of their respective officers, direciors, partners, cinployees or agents
or any of their Affiliatcs or made outside of the ordinary course of business;

(ix) nll Contracts requiring the Partnership to deal exclusively with any Person or group of Persons; and
{x) any other Contract that is material to the Partnership. '

() Al ofthe Material Contracis are in full force amd effect are valid and: bmdmg, and are'enforceable by oragainst:the _
Partnership in accordance with their terms, except as enforcciment may be limited by bankrupicy and similar faws affecting
the enforcement of creditors' rights generally. There are no liabilities “of the Partnership or.any other Person under any
Material Contract arising from any breach or default of any provision. thereof and no-event has occurred that, with the
passage of time or the giving of notice or both, would constitute.a breachvor default by the Partnership or any other Person
therelo except for breaches or defaults, individually orin the aggregate, that are not material to the Pannerslup There are no
liabilities of the Partnership or any othcr Person under any Contract that is not a Material Contract (the "Other Cuntrnct:.")
arising from any breach or default of any provision theregf; and no event has occurred that, with the passage of time or the
giving of notice or both, would constituic a breach or default By the Parntnership or any other Person thereto, except for.any
breaches or defaults under the Other Contracts that. individually or tn the aggregate, are not material to the Partnérship.
Sellers have previously délivered to Buvers correct aiid coinplete copies of all Materal Contracts.

Section 3.11  Transactions with Affiliates. Except as otherwise set forth in Section 3.11 of the Partnership Letter, (a) therc
is no Indebtedness between the Parinership, on the one hand, and Scllers or RCC, any officer, director, partner, employee, agent or
Affiliate of Sellers ar RCC, en the ather, (b) the Partnership does not provide or cause to be pravided any assets, services ot facilities
to Sellers or RCC, or any such officer, director, partner, employce, agent or-Affiliate, (c) Sellers, or RCC, or any such officer, direcior,
partner emplovee, agent or Affiliaté does not provide or cause to'be provided amy:assets, sérvices or facilities 1o the Partnership, (d)
the Partnership does not beneficially own, dircetly or indirectly, any Investment Assets issued by any. Seller, or RCC, or any officer,
dircctor; partner, emplovee, agent or Affiliate of Sellcrs or RCC, and (e) there are no transactions:between the Partnership on ihe one
hand, and Setlers or. RCC, or anv officer, director, partner employee, agent or Affiliate of Sellers or RCL, on the other hand, involving
the.payment by any party 'in excess of, or a series of payments thiat in the'aggregate exceed, $10,000.

Section 3.12  Compliance with Laws. The Partnership i isin compliance with all Laws appiicable to-it. Neither the”
Pamlcrshlp not any of its Affiliates has received notice of anv inv CSIInglOI] or review by any-Governmenial Entity under any Law
(including any Gaming Regulation) with respect 1o the Partnership or its Business that is pcndlug and nd investigation of review is
threatened. Neither the Parinership nor any of the Partnership's officers, emiployees, partriers or Persons petforming management
Funcuons similar to officers or pariners has received any written claim, demand, notice, complaint, court order or administrative order
rom any
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Governmenta! Entity in the past five years under, or relating 1o any violation or possible violation of, any Gaming Regulations which
resulied or could have resubted in fines or penaltics, individually or in the aggregate, of $5,000 or more. There arc no facts which if
known 1o the regulators under the Gaming Regulations could reasonably be cxpecicd to result in the revocation, limitation or
suspension of a Permit of the Partmership or any of theirofTicers, key employces, pariners or Persons perforining management
functions similar to an officer or partner under any Gaming Regulations. Neither.the Pantnership nor any officer, employee, pantner or-
Person performing management function similar to an officer or partner of the Partnership, has:suffered a suspension or revocation of
any Permit held under the Gaming Regulations. No representation or warranty. is inade under this Scction 3.12 with respect to ERISA,
taxes or enviromuental matters, which are covered exclusively by Sections 3.9; 3.14 and 3.16. respectively.

Section 3.13  Litigation. Except as otherwise set forth in Section 3,13 of the Partnership Leiter:

(a) Thereis no legal, administrative, arbitration, or other procecding by aiy Person. any Order or, to the Knowledge of the
Partnership, any investigation by any Governmental Etity, pending againist the Partnership or affecting any of its assets or
the Business. Neither Sellers nor RCC nor the Partnership is a party to or is'bound by any agreemcent to waive, toll or exiend
the applicable stawute of limitations with respect to any matier disclosed, or required to be disclosed, on Sectign 3,13 of the
Partnership Letter, .

(b) To the Knowledge of the Parinership, there are no agreeiments,-contracts, decrees or Orders between Sellers or RCC, on the
onc hand, and any Governmental Entity, on the other hand, arising out of any current or previously existing violation of any
Laws applicable to Sellers’ or RCC's ability in-any respect to consuinmate: the iransactions described in this Agreement,

(c) There is no action, suit, proceeding or Order instittited, or 1o the Knowledge of _'{hc Pannership threatened, apainst the
Partnership challenging the legality or validity of. or otherwise seeking to restrain or prohibit, the transactions comemplated
by this Agreement.

Section 3.14  Taxes,

(a) The Parnership has timely Gled (taking into account all available.extensions) all material Tax Returns required 1o have been
filed by it and all such Tax Retums were tnie, correct and compleie in all material respects. All Taxes of the Partnership that
have become due or payable have been timely paid or an adequate reserve has been established on the Financial Statements
in accordance with GAAP for the payment of such Taxes.

(b) There is no pending or. to the Knowledge of the Partnership, threatened action, audit, proceeding, or investigation by any
taxing authority with respect to the assessment or collection of Taxes of the Partnership.

{c)  The Partnership has not waived anv statute of limitations wilh respect 1o the assessment of any Tax (which currently remains
in effect).
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{d) There are no existing licns for Taxes due and payable upon any assets of the Partnership, except liens for current Taxes not
vet due or Taxes that are being contested in good faith theough appropriaie proceedings.

- (e) The Panncrship is not currently a party 10 any tax sharing or tax allocation agrecment other than {i) ihc Partnership
Agreemeni and (ji) customary Tax indemnifications contained in-credit or other commercial lending agreements, stock or
asset puschase agreements, agreements enlered inta in the ordinary course of business of the Partnership with vendors,
supplicrs, lessors of property and the like.

{f) The Partnership is and since the date of its formation has been treated as a partnership for federal and maenal state income
tax purposes.

(g) United Gaming and RCC are not foreign persons within the meaning of Code scction' 1443,

Section 3.15  Insurance. Section 3.15 ofthe Partnership Letier contains a complete-and correct list (specifying the

pohcvholder the insureds, the insurer, the amount and nature of coverage, whether the coverage is on a "claims made” or

"occurrence" basis and the deductible amount, if any) of all insurance policies owned or held by the Partnership or its AfTiliates on
behalf of the Parwership as of the date of this Agreement and which pentain to the assets, Reat Property, Business or employees of the
Partnership (collectively, the "Parmership Insurdnee Policies' ". Eachofilie Partnership Insurance Policies is valid and binding and in
fiill force and effect and all premiums thercunder have been paid when due. No notice or ¢ther communication has been received by
the Partncrship or its Affifiates during the last 36 montlis from any ‘insurance company canccling, threatening non-renewal or
materially amending or increasing the annual or other premiums payable under any of (he Parincrship Insurance Policies. Except as
. set forth in Section 3.15 of the Parnership Letter, the exccution and delivery of this Agreement by Sellers and the consummation of
the transactions contempiated by this Agreement and each Ancillary Agreement will not conflict sith, require the consent or appro\a!
of any insurer under, or result in any breach or violation of or defailt (with or without notice or lapse of time, or both) under, ar give
rise 10 a right of termimtion, cancellation or acceleration of any obligation or to lossof a benefit under, any Partnership Insuranceé
Policy. Each of the matters sct forth on Section 3.13 of the Partnership Letier are covemd by the Partncrslnp Insurance Policies
approprinely indicared as such on Section 3,15 of the Partnership Letter; and the applicable insurer has agreed to provide a defense for
such matters without any reservation of rights.

Section 3.16  Environmental Matters.

{a) Toihe Knowledge of the Partnership (j) the Parinership is in compliance with all applicable Environmental Laws and has
obtained and is in compliance with all Environimental Permiis, (i1) there are no, nor. dunng the 60 months prior to the date
hercof, have there been anv, written claims, Orders or requcsls for information or. TCSPOTISE Actions pursuant 1o amy
Environmental Law pending against lhc'Pannershjp, and (iii) there have been:no Releases of Hazardous Materials on, under,
or from the Real Property that would reasonably be expected to lead to a response-action under

27




Environmental Laws. The Parinership has not assumed by Contract the liability of any other Person under Environmental
Laws.

(b) Buyers acknowledge that (i) the representations and warranties contained in (his Section 3.16 are the only representalions
and warranties being made with respect to comphance with or liability undér Environmental Laws or with respect to any
environumental, health or safety matér, including natural resources, and {ii) no other representation contained in this )
Agrecment shail apply (o any such matters and no other. representation or warranty, express or implied, is being made with,
respect thereio. -

Section 3.17  Brokerage Fees. No Person is entitled 1o any brokerage or finder's fee or other commission from Seilers, RCC
or the Pantnership in respect of this Agreement or the transactions contemplated by this Agreement.

Section 3.18  Consents and Approvals. Excepl as otherwise set forthi in Section 3. 18 of the Pannership Leiler and except for
filings, permits, authorizations, censents and approvals as may be required under,-and other applicable requirements of, the Securities
and Exchange Act of 1934, as amended (the "Exchiange Act™}, other federal securities laws, state secnrties or blue sky laws, Gaming
Regulations, and the Hant-Scotl-Rodine Antitrust Improvemenis:Act of 1976, as amended (the "HSR Act™), the execution and delivery
of this Agreement by Scllers do not, and the performance of the transactions contemplated by this Agreement and cach Ancillary
Agreement by Sellers or RCC, as applicable, will not, require any filing with or notification to, or any consent, approval,
guthonzation, waiver, license or permit from any Governmental Entity or any other Person.

Section 3.19  No Conflicts. The execution and delivery of this Agreement by Sellers and the consusnmation of the
transactions contcmplated by this Agreement and each Ancillary Agreement will not conflict with, or result in any breach or violation
of or default {with or without notice or tapse of time, or both) under, or give rise to a right of termination, cancellation or acceleration
of any obligation or 10 loss of-a benefit under, or result in the creation ofany Lien (except a Permitied Licn) upon any of the assets of
Selters,.RCC or the Partnership under, any provision of: (a) the Articles 6f [ncorporation or By-Laws or other organizational or
governing documenis of Sellers, RCC orthe Pantnership, (b} except as otherwise set forth in'Section 3.19 of the Parinership Letter,
any contractual obligation of Scllers, RCC or the Pannership under Contracts, or (¢) any Order or Permil, other than, in the casc of
clause (b} above, any such-conflicts, violations, defaults, rights or Liensthat, individually or in the aggregate, would not be material.

Section 3.20 No Changes. Except as otherwise permitted under this Agregment and occurring after the date of this
Agreement, since December 31, 2009 (and in the case of Section 3.20(1) only since June 30, 2008), (the Parinership has not, direcily or
indirectly: (a) incurred any materal hability or obligation (whether accrued. absolute, contingent or otherwise) except in the ordinary
course of business and i1 a manner consistenl with past practices; (b) incurred any ‘Indebtedness in-an aggregate: principal amount
exceeding $100,600 (net of any amounts of Indebtedness discharged during such period) or entered into any commitmeni o guaranitee,
assume or endorse any such liability; (c) sold, transfcrred or otherwise disposed-of any matenal asscts excepl as penmitted by this
Agreement or in the ordinary course of business;
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(d) conducted its business or entered into any transaction except in the ordinary course of business and in a manner consistent with
jpast practices; () made any changes to its Pannership Agreement or other organizational er governing documenis or authorized,
offered, sold. issued or redeemed any partaership interest or other equity or debt securities or any rights to acquire the same; (f) .
entered ino or terminated anv material contract to purchase or lease (either as a lessor or lessec) any personal property. or any Material
Contract or Permii; (g) entered into or terminated any contract Lo purchase or lease (€ither as a lessor or lessee) any real properny; (1)
between December 31, 2009 and the Signing Date, suffered any damage, destruction or loss of any assets or propertics (whether or not
covered by insurance) that, individually or in the aggregate, is materialy (i) changed any accounting policies or practices or made any
material lax clections relating io gaming Taxes that could adversely affect the Buyers for a post-clesing period; or (j} authorized or
agreed to do any of the foregoing,

Section 3.21  Absence of Certain Business Practices. Neither Scilers nor- RCC nor the Partnership ner any Person acting by
or on behail of Sellers, RCC or the Partnership has given or agreed to give directly or indirectly, any unlawful gift or similar benefit to
any customer, supplicr, governmental employce, or other Person who 1s or may be in & position to help or hinder the Parnnership or the
Business (or assist Sellers or RCC in connection with any actual or proposed transaction relating to the Partnership or the Business), -
which would subject Scliers, RCC or the Partnership to any damage or penalty in any civil, criminal; or governmenial litigation or
proceeding.

Section 3.22  Intellectual Property. Scction 3.22 ofihe Pannership Letier sets forth a true and complete Yist of alt: (i)
patents; registered Marks, registcred copyrights and pending applications for any of the-foregoing included in the Pannership
Intelleciual Property; and (i) all license agreemenis (other than non-disclosure, confidentiality or similar agreements) under which the
Partnership uses material Licensed Intellectual Property, other than "off the shelf” commercially available software programs. To the
Knowledge of the Parinership. .the operation of the Parinership docs not infringe an Intellectual Property right of any third person. The
Parirership has not received within three (3) years before the Closing Date any wiitten hotice or claim alleging any Such
infringement. To the Knowledge of the Parntnership, nonc of the Partnership Intellectual Property is being infringed, diluted,
misappropriated or otherwise violated by any third person, and the Partnership has not filed any proceeding or sen any written notice
regarding anv such infringement, dilution, misappropriation or viglation, -

Section 3.23  Condition and Adeguacy of Assets. The assets of the Partnership include all assets, nghts and properties
- neccssary-for.the Partnership to conduct its business as currently conducted., To the Knowiedge of the Parinership all of the fangible
personal property, fixtures_ buildings and other improvements of the Parinership have beca maintained in the ordinary course of
business and are in custoemary operating condition and repair, ordinary wear and (ear excepted.

Section 3.24  Barges.
{a) The barges named "Creole 5" and "Creole 6" (U.S. Coast Guard official numbers 585504 and 385503, respectively)
(collectivelv, the "Barges") are located in the Vicksburg, Mississippi hailing port and have most recentlv been inspected by
the American Bureau )
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of Shipping on March 10, 2040. The Partnership has good-and merchantable title to the'Barges. fre¢ and clear of all Liens,
other than Permitted Licns. The Partnership does not own any barge other than the Barges.

(b)  Each of the Sellers, RCC and the Partnership is, and on the Closing Date, will be, a citizen of the United Siates, w ithin the
meaning of Section 2 of the Shipping Act of 1916 46 U.S.C. §50501, 25 antended, eligible to own and operate the Barges'in
the coastwise (rade of the United States.

(€)  Sct forth in Section 3 24(c) of the Pantpership Letter is a full and complete list of all repons, studies and related
documentation produced or delivered at the direction of Sellers, RCC, the Pannership or, to the Knowledge of the
Partnership, any other Person since January 1, 2003 relating to the phy sical condition of the Barges and the improvements
thereto and compliance with all Laws with respect thereto, and true, cofrect and complele copies of such repons, studies and
related documentation have been delivered 1o Buyers.

ARTICLE 1V,

REPRES FiNTATlONS AND WARRANTIES OF BUYERS

Buyers jointly and severally represent and warrant to Sellers that:

Scction 4.1 Corporate Existence. Isie is a corporation duly incorporated, validly existing and in good standing under the
laws of the State of Delaware. UG Buyer is a corporation duly incorporated; validly existing and in good standing under the'laws of
the State of Delaware. RCC Buver is a limited liability company duly-organized, validly existing and in good standing under the laws
of the State of Delaware.

Section 4.2 Authority of Buvers: No Breach. This Agiecment has been duly anthorized and validly executed and
delivered by Buvers and constitutes a légal, valid and binding obligation of each Buyer, enforceable against it in accordance with its
1erims, excepi as enforcement may be limited by bankmptey and similar faws affecting the enforcement of creditors’ nights generally.
Each Bll} er has all necessary corporate or limiled liability company, as applicable; power and-authority to execute and deliver this
Agreement and to perform each of their respective obligations sct Torth inf this Agreement-and to consumimate the transactioits
contemplated by this Agreement (0 be consmmmated' by Buyers, The-execution and delivery of this Agreemernt by Buyers and the
consummation by Buyers of the transactions coniemplated by this. Agreement 10 be consummated by Buvers have been duly and
validly authorized by all necessarv corporate or limited liability company. as applicable, action on the part of each Buver and no other
corporate or limited liability compary, as applicable, procecdings on the part of any Buyer and no other stockholder or member votes,
as applicable, are necessary to authorize this Agreement or 1o conswiunate the fransactions contemplated by this Agreement. Buyers
have the absolute and unrestricted right, power, authority and capacity to execute and déliver this Agrecment and, subject to obtaining
the consents and approvals described in Seclion 4.6, perform ils obligations under this Agreement.
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Section 4.3 Litication.. There is and has been no legal, administrative, arbitration or other proceeding, or any investigation
by any Governnental Entity pending or threatened against Buyers or any their respective assets, which could reasonably be expected
1o result in the issuance of an Order restraining, cnjoining or otherwise prohibiting or making illegal the consummation of the
transactions contemplated by this Agreement.

Section 4.4 No Conflicts. The execution and delivery of this. Agreement and the consummation of the transactions
contemplated by this Agreement will not conflict with, o result in any violation of or default (with or without notice or lapse of time,
or both) under, or give nse to a right of termination, cancellation or acceleration of any obligation or to loss.of a benefit under, of
result in the creation of any Lien {except a Permitted Lien} upon any of the assets of Buvers under, any provision of (a) the Articles of
Incorporation ar By-Laws or other organizational or goveming docwments of Buyers, (b) anv contractual obligation of Buyers under
any centract of (c) any Order, other than, in the case of clanses (b) and () above, any such Conflicts, violations, defaults, rights or
Liéns that, individualiy or in the aggregate, would not materially or adversely limit or delav Buyers' ability 1o perform their. respective

_obligations set forth in this Agreement or consummate the transactions contermplated by this Agreement,

) Section 4.5 Brokerage Fees. No Person is entitled to any brokerage or finder’s fee or other commission from any Buyer in
respect of this Agreement or the transactionis contemplated by this Agrecment. :

Section 4.6 Consents and Approvals. Except for filings, pennits; aumhorizations, consents and approvals as may be
required under, and other applicable requirements of; the Exchange Act, other federal securities laws, state-securities or blue sky laws,
Gaming Regulations, and the HSR Act, (he execution and delivery of this. Agreement by Buyers does not, and the performance of the
transactions contemplated by this Agreement by Buyers will not, require anv:filing with or notification tg, or any-consent, approval,
aulhorization, waiver, Hcense or permit from anv Governmental Entity or any other Person.

Section 4.7 Securities Act Representations. Each Buver is acquiring the Parinership Interests for investment for its own
account, not as a nomince or ageat, and not with a view to the resale or distributiop of any part thereof in violation of the Securities
Act of 1933, as amended (the "Securities Act”). No Buyer has any present intention of selling, graniing any panticipation in, or
otherwise distributing any of the Parinership Interests otherwise than pursuant to an effective registration slatement under the
Seccurities Act or in a transaction exempt from the registration requirenients under the Securities Act and applicable stite securities
laws. Buvers have no contract, undertaking, agreemcnt or amangeinent with any person to'scll, transfer or grant participations to such
person or to any third person, with respect 1o any of the Parinership interests,

Section 4.8 Financing. Buyers have access to sufficient funds to-permit Buyers to consumate the transactions
contemplated by tlus Agreement and the Ancillary Agreements. Buvers have provided Scllers with accuraic and complele copies of
the commiunent letters (if any) or other materials savisfactory 10 Séllers evidencing cach Buyer's possession of sufficient funds for the
transactions contemplated by this Agreement. Notwithstanding anything to the contrary contained herein, the parties acknowledge
and agree
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that it shall not be a condition to the obligations of Buvers to consummate the ransactions contemplated hereby that Buyers have
sufficient funds for payment of the Purchase Price.

Section 4.9 Licensability. No Buyer, nor any of their respective officers, directors, principals or Affiliates which may
reasonably be considered in the process of determining the suitability of Buyers fora gaming license by a Gaming Authority (any such
Persons, the "Licensing Affiliates™), has ever abandoned or withdrawn (in each case in response to a communication from a Gaming
Authority regarding a likely-or impending denial or revocation) or been denied or had revoked-a gaming license. or an application for
a gamning license, by a Governmental Entity or Gaming Authority. Buyers and eaclhi'of their respective Licensing Allidiates which is
licensed (collectively, the "Licensed Parties”) is'in good standing in cachof the jurisdictions in which such Licensed Party owns or
operatés gaming facililies. To Buyers' knowledge, there are no facts, which if known to the regulators under the Gaming Regulations,
that would () be reasonably likely to resultin the denial, revocation, limitation or suspension of a gaming license of any of the
Licensed Parties or (b) result in a negative outcome 1o any finding of suitability proceedings of any of the Licensed Parties currently
pending, or under the suitability proceedings necessary for the consummation of this Agreement.

Section 410  Compliance with Gaming Regulations.

{2y Each of the Licensed Partics, and to Buyers' knowledge, cach of the Licensed Panies”directors, officers, kev cmployees and
Persons performing management functions similar 1o officers:and pariners, hoids all permits, registrations, findings of
suitability, licenses, vanances, excmptions, certificates ofioccupancy, orders and approvals of all Governmental Entities
under the Gaming Regulations necessary to conduct the business and operations of the Licensed Parnties as currently
conducted, each of which is in full force and cffect in-all material respects (the "Buyer. Permits") and no event has occurred’
which permits, or upon the giving of notice or passage of time or.both would pcrmit, revocation, non-renewal, modification,
suspension, limitation or termination of any Buyer Pemmit thal currently is:in effect;] the loss of which either] individually or
in the aggregate, would not be reasonably likely to materially impair or delay-the Ciosing. Each of the Licensed Partics, and
to the knowledge of Buvers, each of the Licensed Partics' directors,.officers, key employees.and Persons performing
management functions similar to officers and partners, is in compliance with the tems of the Buyer Permits, except for such
failures to comply, which singly or in.the aggregate, would not; individually or in theaggregate, be reasonably likely 10
materially impair or delay. the Closing. Neither Buyers nor any of their respective Licensing Affiliates have received notice
of any investigation or review by any Governmental Entity under any Gaming Regulation with respect o Bayers or anv of
their respective Licensing Affiliates hdt is pending, and, to theknowledge of Buveérs, no investigation or review is
thweatened, nor has anv Governmental Entity indicaied any intention to conduct the same, other than thosc the outcome of
which would not impair or delay the Closing.

(b) No Licensed Party, and no director, officer, key employee.or pariner of any Licensed Party, has received any writlen claim,
demand, notice, complaillg, count order or.admj nistrative order from any Governmental Entity in the past thiee (3) years
under, or relating 1o anv violation or possible violation of, any Gaming Régulations which did or
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would be reasonably likely to result in fines or penalties of $100,000 or more. To the knowledge of Buvers, there are no facls
which if known to the regulators under the Gaming Regulations could reasonably be expected to result in the revocation,
limitation or suspension of a material license, finding of suitability; registration. pcrmit or approval ol the Licensed Parties, or
any of their ¢fficers, directors, kev emplovees or Persons performing manageiment lunctions similar 1o an officer or paruer,
‘or limited partner under any Gaming Regulations. No Licensed Parties, and no officer, director, key employee or Person
performing management function similar to an officer or partner of the Licensed Partics, has suffered a suspension or
revocation of any Buyer Permif held under the Gaming Regulations. .

ARTICLE V.

COVENANTS OF SELLERS

Section 3.1 Regulatory and Other Approvals. Scllers shall, and-shall cause the Partnership to, as promptly as practicable
after the date of this Agreement, at its own expense (i) take all reasonable steps necessary or desirable 1o obtain all consents, approvals
or actions of, make all filings with and give all notices to any Governmental Emtity-or other Person required in order to permit Sellers
or the Pantnership to consummate the transactions contemplated by this Agreement or any Ancillary Agreement, (ii) provide such
‘other information and communications to such Governmental Entity or other Persons as such Govermmnental Entity or other Persons
may reasonably request in connection therewith, and (iii) provide' reasonable cooperation to Buyers ifi connection with:the
performance of Buvers' obligations under this Agreement or any -Ancillary Agreement. including, at Buyers' request, prompily and
[ully cooperating with Buyers in oblaining any consents, approvals or actions of, making any filings with and giving any notices to
ary ‘Gaming Authority in connection with the transactions contemplated by this:Agreement, including filing all gaming applications,
Sellers will, and shall cause the Partnership to, (1) provide prompt notification to Buyers when any such consent, approval, action,
filing or notice referred to in clause (i) above is obtained, taken, made or given, as applicable, (2) advise Buyers of any material
“communications (and, unless precinded by Law, provide copies of any such commmuwiiications that are in writing) with any
Governmental Entity or other Person regarding any of the transactions'contemplated by fhis Agreement or any, Ancillary Agrecment
and (3) provide Buyers with the opportunily to participate in all meetings and proceedings related to such regulatory approvals.

Section 5.2 HSR Filings. In addition to and without limiting Sellers’ covenants contained in Section 5.1, Scllers will (a) as
promplly-as practicable after the date hereof (but in any event within ten (10) business days) take all actions necessary to make the
filings required of Sellers or its Affiliates under the HSR Act, (b) comply at the easliest practicable date with any requést for additional
information reccived by Seilers or its respective Affiliates from the Federal Trade Commission or the Antitsust Division of the
Department of Justice pursuant 1o the:HSR Act and (c) cooperate with Buyers in connection with Buyers' filing under the HSR Act
and in connection with reseiving any-investigation or other inquiry concerning the transactions contemplated hereby commenced by
cither the Federal Trade Commission or the Antitrust Division of the Depariment of Justice or state attorneys general.
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Section 5.3 Conduct of Business. Sellers will cause the Partnership to conduct the Business only in-the ordinary coursé of
business. Without limiting the generality of the foregoing, Sellers will causc the Partnership to use reasonabté effonis to:

(@)

(b)

(©)

(d)
{c)

preserve intact the preseni businéss organization and reputation of the Partnership and the relationships of the Pannership.
with its customers, suppliers, lessees-and distributors in-all material réspecis;

keep available (subject to dismissals, resignations and retirements in the ordinary course of business) the services of its
employees:

proceed with or settle any pending or future lawsuits or regulatory actions, provided, however that 1o the extent, and solely to
the exient, that Buyers, any Affiliatc of Buyers, the Partnership or the Businéss would be, or would reasonably be cxpected o
be, affectcd by such proceeding or settiement post-Closing, such proceedings or settlements shall be subject to consent of
Buyers which consent shall not be unreasonably withheld;

diligenly pursuc and maintain all Permits; and

performn, in all material respects, all of its obligations under any Real Property Leases of the Parinership or Contracts.

Section 5.4 Cooperation, Sellers will generlly cooperate with Buyers and their officers, difectors, employees, atlorneys,
accouniants and ether agents and, genemll‘, do sicchvother acts and things in good faith as may be reasonable to timély effectuate the
purpose of this Agreement and the consummation of the transactions conlemplated by this Agreement in accordance with the
provisions of this Agreement, including, upon reasonablé notice from Buyers, giving Buyers and their representatives reasonable :
access to all of the facilitics. properties, books, records, Contracts, Permits, officers and emplovees of the Partnership prier to Closing.

Section 5.3 Cash on Hand.

(@)

(b)

The asscts of the Partnership on the Closing Date shall include all cash and cash cquivalents used in the daily operations of
the Business, including all cash on hand for table i gaines and in game loads (net of tokéns), coin and currency invenlory,
markers (at 11:359 P M. CST on the Closi ng Date), imprest bank balances. cash in the 1egrsie:s and cash in the change banks
(collectively, "Cash on fland"}, in‘an amount equal to $3,300,000 (the "Minimum Cash on'Hand™).

Sellers, with represeniatives of Buyers present, will count down the Cash on Hand in the cage and count room(s) beginning
at 9:00 P.M. CST on the Closing Date. (the "Final Cash Count"). Sellérs shall assist Buyers in obtaining thé necessary work
permits-and (he approval of the Mississippi Gating Conunission (o allow Buy ers' representalives to be present during the
Final Cash Count. Buyers will be entitled to all Partnership collections received on aiid after 11:39 P.M. CST on the Closing

Date and any such amours shall not be included in the calculation of the Cash on Hand,
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{c) Not later than three (3) business days after the Closing Date, United Gaming and a representative of Buyers shall
jointly prepare a mutually agreed upon schedule (the "finul Cash Schedule”) based on the Final Cash Count that sets forth
(i) the Cash on Hand and (i1) any post“closing payments required to be made (A) by Sellers to Buyers if the Cash on Hand is
less than the sum of (1) Minimim Cash on Hand plus (2) the amount of cash required to cover all Qutstanding Items’in
excess of the amoum of cash left in the bank accounts-pursuant to Section 5.7, or (B) by Buyers to United Gaming if the
Cash on Hand is more than the sum of {1) Minimum Cash on Hand plus (2) the amount of cash required o cover all
Outstanding Ttems in excess of the amount of cash left in the bank accounts pursuant to Section 5.7. in cither case pursuant
to the allocation sct forth on Schedule 2.8(c). Setlers shall pay Buyers any amounts less than the swm of (1)} Minimum Cash
on Hand plus (2) the amount of cash required to cover all Ouistanding Items in excess of the amount-of cash left'in the bank
accounts pursuant to Section 5.7, and Buyers shall pay United Gaming any amounts in'excess of the sum of:(1) Minimum
Cash on Hand plus (2) the anount'of cash required to cover all OQutstanding Itcms in excess of the amount of cash left in the
bank accounts pursuant to Section 5.7, as provided in this Section 3:3, within three (3) business days after (x) the parties
agree on the Final Cash Schedule or (y) any disagrecment over the Final Cash Schedule is finally detcrmined in accordance
with the terms of this Agreement. Any disagrecment over the Final Cash Schedule may be submitted o and finally resolved
by the Independent Accouniant mutans mutandis in accordance with Section 2.8(b). :

Section 3.6 Contro! of the Partnership's Operations. Nothing-contained in this Agreement shall give.t'o Buyers,
directly or indirectly, any right 1o control or direct the Parinership’s operations prior 10 the Closing Date. Prior to the Closing Date,
United Gaming shall exercise complete contro] and supervision of the Business consistent with the terms and conditions of this
Agreemenl.

Section 5.7 Bank Accounts. Puarsuant to Section 2.7, the existing bank-accounts of the Partnership shall be designated as

_ Unitcd Gaming's bank accounts. Sellers will be liable for any overdrafts in such-bank-accounts on the Closing Date, and shall be

entitled on the Closing Date 10 all cash in such bank accounts in excess of: (a) cash required to cover all unpaid and outstanding:
checks and wires of the Partnership outstanding as of the Closing Date other.than obligations covered by the Post-Closing Adjustment
(the "Qutstanding Items") and (b) Minimum Cash on Hand as requifed by Section 3.3. Outstanding Ilems shall be determined as of
11:59 P.n. CST (or CDT, as applicable) on the Closing Date. From and-after.the Closing Drate, Sellers shall promptly cause the
Outstanding Items to be paid out of the cash left in such bank accounts. Scilers shall promiptiy remit to Buyers from time.to time (but
at least once per week) any other cash amounits deposited inte such accounts.refating to thié Business, including any cash amounts
deposited on or after 11;39 P.M. CST (or CDT, as applicable) on the Closing Date.

Section 5.8 Insurance and Insurance Benefits.

() If, prior 1o the Closing Date, the Real Propenty, Barges and f;hp’rﬁvgn’l&nls thereon sustain damage ("Damage™) by fire,
flood, hurricane, tomado, natural disaster, inclement weather. structural failure, latent defects, accidents or other similar
casualty (a
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®)

"Casualty”), or are subjected.to an actual, pcndmg, or threatened condemnation or taking (a "Condemnation”), then United
Gaming shall promptly deliver written notice of such to Buyers. Such notice shall include a general description-of the
Damage or Condemuation and whether the Partnership believes such Damage could be a Casualty Termination Event or such
Condemnation coutd be a Condemnation Termiination Bvent (2 "Casualty Notice™), [f Buyers believe any Damage lo be, or
reasonably likely to be, a Casualty Termination Evént or any Condemnation to be, or reasonabiy likely to be, a
Condemnation Termination Event, whether or not the subject of a Casualty Notice, and Buyers desire to terminate this
Agrecment as # result of such Casualy Termination Event or Condemnation Termination Event, then Buyers shall give
wrilten notice of termination lo United Gaming, including a reasonable description of the fdcis constituting or reasonably
likely 1o constituic a Casualty Termination Event or a Condcmnation Termination Event (a " Termination Election”). In the

event that United Gaming gives Buyers a Casualty Notice, then Buyers' failure to deliver a Termination Election within thirty
(30) days after receiving the Casualty Notice (the "Termination. Election Period") shall be deemed Buyers' waiver of any right
to tenninate this Agreement as a result of the Damage or Condemnation identified in such Casualty Notice,

In FESPONSC 10 3 Termination Election based on a Casually Tennination Event, United Gaming mav notify Buyers in
writing (2 "Dispute Notice") within the Tater of (i) 30 days after such Casualiy oz (ii).ten (10) davs after receiv inga
Termination Election that Sellers dispute that the Damage constitutes a.Casualty Termination Event and the basis for such
beliel. If Unitcd Gaming fails to deliver a Disputc Notice within such time period for giving a Dispute Notice, then Sellers
shail be deemed 1o have waived any rights to dispute the Termination Eleciion and this Agrecment shall be deemed

terminated effective upon the detivery of such Termination Eléction. If United Gaming gives a timely Dispute Notice

disputing that such Damage ¢onstitutes a Casualty Tenmnination Event. thén tipon receipt of such Dispute Notice bv Buyers,

" United Gaming and Buyers shall cooperate in good faith for aperiod of five.days to detennine whether a Casualty

Termination Event has dc!uallv occurred. If the dispute concerns the amount of Damage for purposes of clause (a)(u)(A) of
the definition of Casualty Termination Event’ (the "Requisite Damape Amount"), United Gaming and Buyers shatl COOpPETAtE in
good faith to engage three mutually accepiable licensed contractors to each provide a written quote for such work as is
necessary to restore the affected areas of the Real Praperty, Barges and improvements thereon to substantially the same
condition as existed prior to the Casualty, which quotes shall state the estimated cost of such work and the estimatéd time
necessary Lo restore public access (o the Business. Sellers and Buyers-agree that {lic doilar amount and time estimation stated
in the quote that contains the median dollar amount:shall be conclusive evidence of whether. the Damage identified in the
Termination Election does in fact constitute the Requisite Damage Amount for purposes of a Casnalty Termination Event;
provided, however, that if United Gaming and Buvers are unable Lo agrée upon licensed contractors within five business davs
after Buyers' receipt of such Dispute Notice, United Gaming and Buvers shall promptl\ request that the American Arbitration
Associalion appoini an arbitrator to select three licenséd contractors to provide such written quotes within 30 days after
accepiance of such cngagement. If the median quote doés nol demoristrate that the Damage constitutes the Requisite Damage
Awmount for purposes of a Casualy Termination Event, then this
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Agreement shall not be terminated as a result of such Damage identified in such Termination Election pursuant to clause (a)
(ii}(A) of the definition of Casualty Termination Event.' If the median quote does demonstrate that the Damage constitutes

the Requisite Damage Amount for purposes of a Casualty Termination Event. then this Agreement shall be deemed to have

terminated effective upon the delivery of such Termination Election by Buvers.

(c) In response to a Termination Election based on a Condemnation Termination Event, United Gaming may notify
Buyers that it disputes that the Condemnation constitutes a Condemnation Termination Event and, in that cvent, Buyers and
United Gaming shall cooperate in good zith 1o deteriuine. whether a Condemmnation Tenmnination Event hias acwally occurred.

(d) After any Casualty or Condemnation, Sellers shall, to the extent possible, promptly commence restoration of the
afTected areas of the Real Property, Barges and improvements thereon or, alternatively, safeguard the portion of the Real
Property, Barges and improverments thereon that have been affecied by such Casualty or Condemnation, so that they arc'ina
safc condition. On and afier the Closing Date, (i} Scllers shall, and shall cause their respective Affiliates to, (A) assign to
Buyers-any right to receive insurance (including casualty and. to the extent atiributable to the period after Closing; business
interruption insurance), condemnation or taking procecds. (the "Proceeds”) in respect of any Damage ansing from a Casualty
ar Condemnation affecting the Real Property, Barges or improvéments thereon that as of Closing has not been restored to
substantially the same condtiion as exisied prior to such Damage arising from a Casualty or Condemnation and prompy (but
in any event within three (3) business davs after receipl (hércof) remit any Proceeds paid to Sellers or their respective
Affiliates to Buyers (irrespective of whether the assignment of such Proceeds to Buyeérs-is permitted under applicable law) (it
being understood, however, that Sellers may offsét such remittance by the amoiint-of any sums that would be remited to
Setlers under clause (ii) below), (B) pay (or credit at the Closing against payment of the Purchase Price} 1o Buyers the
amount of any deductible under the insurance policies {(including casualty and business interruption insurance) pursuant to
which insurance proceeds are assigned to Buvers in accordance with clause (i) above and (C) pay (or credit at the Closing
against payment of the Purchase Price) to Buyers the amotnt of any uninsuréd Damiage arising [rom-a Casually ¢r
Condemnation affecting the Real Property; Barges or improvements thercon that as of Closing has not been restored 1o
substantially the same condition as existed prior to such Damage or Condemnation, and (ii) Buvers shall, or shall cause the
Parnership o, assign to Sellers any right 1o receive Proceeds (o the extent that any Damage arising [rom a Casualy or
Condemnation affecting the Real Propenty that as of Closing has been restored by Scllers, and remit any such Procceds paid
lo‘Blu_vebrls olr the Partnership to Sellers (irrespective of whether the assigmment of such Proceeds to Sellers is permitied under
applicable law).

Section 5.9 Restrictions. Except as sct forth on Schedule 5.9, from the date of this Agreement to the Closing Date,
Sellers will cause the Partnership to refrain from taking any action outside the ordinaty course of its business. Without limiting the
_generality of the immediately preceding sentence. Sellers shall cause the Partnership to refrain from:
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(@)

(b)

{©)

(4

(e

4]
(g
(h)

()
k)
M

amending the Pannership Agreement or eiher applicable governing documents or taking any action with respect to any
such amendment or any recapitalization, reorganization, liquidation or dissolution of any such Person;

other than in the ordinary course of business, acquiring or disposing of. or incurring any Lien (other than a Permitted
Lien) on, any material asiets of the Parinership;

other than in the ordinary course of business or as required by Law, entering into, amending. modifying, terminating
(panially or completely). granting any waiver under or giving any consenl with respect to any Malcrial Coanct or
governmental or regulatory licénse maierial 10 the Business;

other than in the ordinary course of business (i) voluntarily incurring Indebtedness in an aggregate principal amount
exceeding $100.000 (nct of anv amounts of Indebtedness dlsclmrged during such penod) or (ii) canceling. discharging (in
whole or in part) or waiving anv right under any Indcbiedness owed 1he Parinership in an aggregate principal amount
exceeding $100,000;

other than in the ordinary course of business or to the extent required by applic.iblc Law, adopting, entering into or
becoming bound by any Emp\ovee Benefit Plan, emplovment-related contract or collective bargammg agreement, Of
amending, modifving or terminating (partially or completely) any such Employee Benefit Plan, employment-related contract
or collective bargaining agrecment;
making any change in its fiscal year;
failing to keep the asscis of the Parinership insured in accordance with the past practices of the Partnership;

failing to maintain the books and records of the Paitnership in all matenial respects in the usual, regular and ordinary
manner on a basis consistent with the Partnership's historical practices;

granting, conferring or awarding any option, warrant, conversion right or other right not existing on the date of this

Agreement to acquire any interest in the Parinership or offering, issuing, delivering or selling any inerest in the Panncrship
or admit any pariner,

making any change to the Parinership's acconnting svsiems, policies, principles, pructices or methods;
enter into any transaction with Sellers, RCC, or any of their respeclive Affiliates;
failing to timely file all Tax Returns and promptly pay all Taxes reflected on such Tax Returns or making any
election or giving any consent under the Code or the Tax'statuies of any state or other jurisdiction or make any lemmination,
revocation or cancellation of any such clection or any consent or comprosmise or.sefile any claim for Taxes due, except, in
each case, io the extent that (a) such action is taken in the ordinary course of
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business {b) such action does not have an adverse affect on the liability of the Panrtnership or Buyers for Taxes for any period
after the Closing Date: and

(m) agreeing or committing to do anvthing which if done on the datc hereof would require disclosure under Section 3.20 or
agreeing or committing 10 do any of the items describéd in this Section 5.9,

Section 5.10 Notification. From the date of this Agreement to the Closing Date, Scllers will prompily notify Buyers i
(a)-Sellers or the Partnership receives notice from any Governmental Entity in connection with the transactions conteniplated by this
Agreement (except for Tax notices of which Sellers must only advise Buyers if such notices would result in a Lien other than a
Permitted Licn on the Partnership's assets); (b) any material Licn arises after the daie of issuance of the Preliminary Title Report, not
created by Sellers, RCC, the Parinership or Affiliates of Sellers, or RCC, or athenwise; (€) to the Knowledge of the Pannership any
fact or circumstance makes any represeniation or warranty of Sellers or RCC set forth in this Agreement untrue o inaccurate 1n any
material respect as of the Closing Date or as of the date of this Agreement; or (d) there is any material breach of any covenant of
Sellers in this Article V or the occurrence of anv cvent that may make the satisfaction of the conditions in Seciion 7.1 impossible or
unlikely; or (e) the Partnership gives any notice to any tenant, or receives any notice from any tenant, tenninating or purporting to
terminate any Real Property Lease or alleging any breach or default under any Real Property Lease.

Section 511 Surveys; Access to Property. Sellers will deliver to Buyers copies of the Survevs and any survevs of the
Leased Propeny and flood elevation centificates in its possession, and will providé access 1o the Owned Propenty and, subject 1o the
rights of parties in possession, the Leased Propeity to Buyers or its agents.or.consultanis at-reasonable times and on-reasonable notice
forthe purpose of updating existing surveys,.including the Surveys, or preparing-new surveys, or inspecting the legal, economic,
"physical. and environmental condition of the Real Property, including for the purpose of obtaining a Phase I environmental
assessiment, property condition repont, zoning repori, or other non-invasive third party irispection of the Owned Property and the
Leased Property. The cost of the Survey, updating of existing surveys, prcparation of new surveys, and Phase | envitonmental
inspections and reports shall be paid bv Buyers. Buvers shall defend, indemnify and hold harmless Sellers, its officers; directors,
agents. and emplovees for, from and against anv loss, cost, expense, damage or liability arising from Buyers' activities on the Real
Propenty (including as a resull of anv inspection or survev) prior to Closing; Buyers, however, shall have no obligation to defend,
indemnify or hold harmless Seliers for, from or against any loss, cost, expetse or lability to the exten arising from the mere
discovery of a pre-existing condition. As a condition to Buyers' tight to access the Real Property. Sellers may require Buyers to
deliver evidence of reasonable liability insurance naming the Scllersas additional insured.

~ Section 5,12 Non-solicitation. For two (2) vears after the Closing Daie, Sellers will not, and will not permit any of their
Affiliates to employ or solicit the employment, in any capacity (whether as an emiplovee, consultant, independent contractor or
otherwise), any émplovee of Buvers or their Afliliates (including the Pannership) unless (4) such emwplovee resigns voluntarity
(without any solicitation from Sellers or Partnership or their Affiliates) or (b) Buyvers or their Affiliates, as the case may be, consent in
writing to such employment or
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solicitation; provided, however, that Sellers may engage in general employment advertising or solicitation not specifically targeting
any employee of Buvers or their respective Afﬁhalcs and may cimploy Persons responding 1o such general employment advertising or
salicitation and Persons who seek employment with Seilers or any of their respeciive. Affiliates without solicitation.

Section 5.13 Exclusivity. Prior to the Closing, none of Sellers, the Parnership nor any of their Affiliates, nor any of their
respective direclors, managers, officers, employees, apents or represcmanves shall, dircctly or indirectly, solicit, initiate, encourage,
respond favorably 10, condone inquiries or promsals from. or.provide any non—pubhc confidential information to, or participate in any
discussions or negotiations with, any Person (other than Buyers) concermng 7 (i) any merger, sale of assets not in the ordmar} course of
business, acquisition, business combination, change of control or other similar transaction involving the Parl nerslup or anv portion of
the Busifiess, (ii) anv purchase or ather acqulsmon by any Person of Partnership Interests or (iii) any sale or issuance by the
Partnership of any equity or debt sccurities. Sellers shatl promptly: (but in any ¢vent within three (3) Business days) advise Buyers of,
and comimunicate to Buyers the terms and conditions of (and the identity of the Pérson making). any such inquiry or proposal
received. For the purposes of clarity, nothing-in this Agreement shall prohibit or limit Bally from provldmg any .non-public
confidential information to. or perlClpdllIlg in any discussions.or negotiations:with, any Person conceniing (a) any merger, sale of
asscts not-in the ordinary course of business, acquisition, business combination, change of control or other similar transaction
involving Bally (other than a direct transaction with the Pannershlp or thc Sellers of. \he type described in clauses (), (ii) and (iii) of
this Scction 5.13), (b) any purchasc or other acquisition by any Person of the cquity or debt of Bally or its Affiliates (othcrthan the
Partnership) or (c) any sale or issuance by Bally or its Afiiliatés (other than the Partiicrship) of any equity or debt securities of Bally or
g Affiliates (other than the Pannerslup) pmwded tiowever, that no transactions of the type described in clauses (a), (b) or () of this
Section 3. 13 shall relieve Seller or its Affiliates (including Bally and its successors-and assigns) of their obligations under this
Agreement.

Section 5.14 Destruction of Chips. Pursuant ta the Gaming Regulations, Sellers shall, at least thirty (30) days prior o the
Closing, or such other period as specifically authorized by the applicable Gaming Authorities, submit for approval to all applicable
Ganiing-Autherities a plan for the redemption and destruction of all chi ps, tokens and plagueinines at the Casino (both as of the
Closing Date and at the conclusion of the redewption period provided in Section 6.8). Buyers agree to cooperate with Sellers in
effectuating the plan that is approved by the Gaming Authoritics.

Section 5.15 Interim Financial Statements. Prior (o the Closing Date, United Gaming shall provide 10 Buyers, as soon as
practicable after the end of each calendar month, unaudited financial statements of the Partnership, conSisting of a balance sheet as of
the end of such month and an income statement for that month and for the portion of the calendar year ilen enled, and, as soon as
praclicable after preparation, all other financial reports regularly prepared by the management ol the Partnership,

Section 5.16 RCC Releases. Prior to'the Closing Date, Sellers will use coinmercially reasonable cfforts 10 obtain and
deliver (o Buyers at Closing (a) a termination and
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release of claims against the Parnership, in the form atiached as Exhibit H and (b) an assignment of RCC's Partnership Interests, in
substantially the form attached as Exhibit G, and (c) copies of all agreements, instruments, cerlificates and other documents, in the
form and substancé reasonably satisfactory toBuvers; that are necessary to_ evidence the full and complete termination of the Casino-
Managenent Agreement, dated October 28. 1993, by and between Mississippi Venures, Inc. and the Partnership anc all other
agreements and transactions between the Partnership, on the ene hand, and United Gaming. RCC or any of.their respective Affiliates,
on the other hand, {other than the WAP Agreemeni and Gaming Agreement), duly and validly exccuted by RCC.

Section 5.17 Estoppel Certificate. Prior to the Closing Date, Sellers will uise commercially reasonable effonts (o obtain and
deliver to Buyers an updated estoppel certificate with respect to the Hotel Lease; in form and-substance reasonably satisfactory to
Buyers, and dated within 15 days prior to the Closing Daie and duty.and validly executed by the tenant that is a party to the Hotel
Lease. :

Section 518 Pavment of Management Fees and Royaities. Seilers shall cause all lisbilities of 1he Partnership for accrucd
management fees (including the AGC management fee) and accrued royaltics (including the HFS/AGC royalty payable) to be paid in
full or discharged prior to the Closing.

Section 5.19 Insurance. Buvers acknowledge that, cxcept as provided herein, the covemge provided under the Partnership
Insurance Policies for the Partnership and its Business, asscts, employees, officers, difectors and agents {collectively, the "Parmership
Insureds™) will be tenninated effective as of the Closing for occurrences after the Closing, and upon such temination, the Partnership
Insureds will cease to be covered under such policies with respect to ofourréncés after the Closing and will have 1o obtain replacement
coverage for such occurrences. Notwithstanding the foregoing:

()] ‘Bally shall cooperate with and use commercially.reasonable efforts to obiain such consents as of the Closing Date
) frow the relevant insurers as may be necessary for the continuation after the Closing in accordance with their respective
terms of those Insurance Policies set forth on Schedule 5.19(a) (such policies, including anv renewals thereof, the "Acquired
Partnership Insurance Policies"),

(b) Bally, upon the request of Buvers, shall cooperate with and usc commercially reasonable efforts to assist Buyers and
the Partnership in transitioning 1o their own separite insurance programs as of the Closing Date to provide coverages for
accurrences after the Closing in replacement for the coverages curténtly provided to the Pannership Insireds under those
insurance policies set foith on Schedule 5.19(b) (such policies, including any renewals thereof, 1he "Neon-Acquired Insuranee
Policies"), and shall provide Buyers with'information that is in the possession of Sellers or anyv-of their Affiliates that is
necessary and, to the extent reasenably available, usefiil (g obtaiivsuch replacement coverage; provided, however, that
nothing herein-shall require Sellers (o disclose any such:information to Buvers if such disclosure would jeopardize any
attornev-client or other legal privilege or contravene any applicable Law.
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() From and after the Closing, Bally and #s Alliliates (other than the Partnership) shatl reiain and have the sole
responsibilitv for making any premium or other payments duc under the Non-Acquired Insurance Policies, and Buyers and
their Affitiates (including the Partnership) shall have no responsibility therefor. )

(d) From and after the Closing, Buyers and the Partnership shall have the sole responsibility for making any prentium or
other payments due under the Acquired Partnership Insurance Policies. and Bally and s Affiliaies {other than the
Partnership) shall have no responsibility therefor.

(©) Bally and Buyers shall, and shall cause each of their respective Affiliates 10, cooperate with and use commercially
_reasonable efforts to, upon request assist in the collection of proceeds from insurance claims related to the Pannership or the
Business made under any Non-Acquired Insurance Policy. Withoul liniiting the generality of the foregoing:

D Bally shall, and shall cause its Affiliates 1o, upon reguest, assert, or assist the Partnership Insureds in asserting,
claims relating to the period prior to the Closing in accordance with the terms of the Non-Acquired Insurance Policies to
the extent of the insurance coverage available to them thereunder for periods prior to the Closing ("Pre-Closing Occurrence
Claims"). -

(i) Bally shall, and shalt cause its Affiliates to assign, on or before the Closing Date, to the Parinership Insureds any
right 1o receive insurance procecds in respect of any Pre-Closing Occurmrence Claiims and promptly (but in any event within
three (3) business days after receipt thereof) remit any stich proceeds paid to Sellers or their respectivé Affiliates Lo thie
Partnership Insureds (imespective of whether the assignmeinl of such proceeds to the Parinership Insureds is permitled
under applicable Law). -

(iii) Buyecrs shall prompily report to Bally any third-party claims of whicl it has knowledge that are or may be covered by
any Non-Acquired Insurance Policics and shall kecp Bally reasonably informed with regard to the status thereof.

(iv) Buyers have the right, subject to 1he (erms of the Non-Acqiiired Insurance Policies, to control the investigation,
defense and seitlement of ihe Pre-Closing Occurmence Claims.

(f) Sellers shall, and shali cause the Partnership to, iaintain the Partnership Insurance Policies and the Non-Acquired
Insurance Polictes in force through the Closing Date. including by renewing such policies on substantially the same terms as

those currently in effect, and neither. Bally nor the Partnership or their respective Affiliates shall breach, cause a default.
fenminaie, allow 10 expire or cancel any of the Pafinership Insurance Policies or Non-Acquired Insurance Policies.

ARTICLE VL

COVENANTS OF BUYERS

Section 6.1 Regulatory anil Other Approvals. Buyers shall as prompily as practicable afier the date of this Agrecmen,
at its expense (but subject to Sections 6.7 and 13.1
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rcgarding expenses (a) take all reasonable steps necessary or desirable to obtain all consents, approvals or actions of, make all filings
with and give all notices to any Governmental Eatity or any other Person required-in order to permit Buvers to consummate the
transactions contemplated by this Agrecment, (b) provide such other information and communications to such Governmental Entity or
other Persons as such Governmental Entity or other Persons may reasonably request in connection therewith and (c) provide
reasonable cooperation to Sellers in connéction with the peiformance of their cbligations under this Agreement. Buyers will

(i} provide prompt notificationto Scllers when any such conscnt, approval, action, filing or notice referred-to in clausc (a)abovce is
oblained, taken, made or given, as applicable, (i) advisc Scliers of any material communications (and, uniess preciuded by Law,
provide copies of any such communications.that are in writing) with any Governmental Entity or other Person regarding any of the
transactions contemplated by this Agreement and (iii) provide Sellers with the oppontunity 1o participate in all meetings and
proceedings retated o such regulatory approvals.

Section 6.2 HSR Filings. In addition to and without limiting Buyers’ covenants confained in Section 6.1, Buyers will

{:1) as promptly as practicable after the date hereof (but in any event within len (10) business days) take all actions necessary 1o make
the filings required of Buyérs or their respective Affiliates under the HSR Act, (by comply at the eafliest practicable date with any
request-for additional information received by Buyers or their respective- Affiliates from the Federal Trade Commission or the
Antitrust Division of the Depariment of Justice pursuant to the: HSR Act and (c) réasonably cooperate with Sellers in connection with
Seflers' filing under the HSR Act and int connection with resolving any investigation gr other inguiry concermning the transacyons
contemplated hereby commenced by either the Federal Trade Commission or the Antitrust Division of the Department of Justice or
state’attomeys general; provided, however, that Buyers and their respective-Alfiliates shall not be required to (i) agree 1o dispose of
any material-business or assets or hold separate any of its businesses or.assets or (if) agree to.accept-any limitation or restriction on-its
ability to conduct or control the operations of the Business, the Partnership or Buyers to the extent that any-such limitation or
restriction would reasonably be expecied, individually or in the aggregate, to have's material adverse effect on the revenués or
%??11'0115 of (A) the Business or the Partnership or (B) the Buyers or'any of the properties or faciliies of Buyers or their respective

tiates. ’

Section 6.3 Cooperation. Buvers will genemally cooperate with Seliers and their respective officers, directors, employees,
altomeys, accountants and other agents and, generally, do such other acts and things in good faith as mav be reasonably necessan 1o
timely effectuate the purposes of this Agreement and ihe consummation of the tranisactions contemplated by this Agreement in -~
accordance with the provisions of this Agreement. ’

Scction 6.4 Non-solicitation. For two years afier the Closing Daie, Buycrs will not, and witt not permit any of their
Affiliates to cmploy or solicit the employment, in any capacity (whether as an éiiplovee, consullant, independent contrictor or
othenvise), any managemenl level eniployee of Sellers or their Affiliates {other than'the Partnership) first-introduced to Buyer in
comnection with the consummation of the (ransactions contémplated-by this Apreemen unless (a) such employee resigns voluntarily
(without any solicitation from Buyer or their Affiliates), or (b) such Selleror its Affiliate, as the case may be, consents in writing to
such employment or selicitation; provided, however, that Buyers may engage in general emplovment advertising or solicitation not
specifically targeting any emplovee of Sellers
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or their respective Affiliates and may employ Persons responding to such gencral employment advenising or solicitation and Persons
who seek cmployment with Buyers or any of their Affiliates without solicitation,

Section 6.5 Notification. From the dale of this Agreement to the Closing Date, Buyers will promptly notify Sellers if:
{a) Buyers receive nolice from any Govermmenial Entity in connection with the transactions contemplated by this Agreement; (b) 10
the knowledge of Buyers any fact or circumstance makes any.representation or warranty of Buyers s¢t forih in this Agreement untrue
or inaccurate in any matertal respect as of the Closing Date or as of the dale of this Agreement; or (c) there is any material breach of
any covenant of Buvers in this Anticle Vi or the occurrence of any event {hat may make the satisfaction of ihe conditions in
Section 7,2 impossible or highty unlikely.

Section 6.6 Guarantees. From and after the date hereof, Buvers will use their commercially reasonable efforts.lo obtain
the;relesc of Scllers or any of their Affiliates (other (han the Partnership),.as of the Closing, from-any and all obligations of the
Pantnership which Sellers or any of their Affiliates (other than the Partnership).may have guaranteed and/or signed as a co-obligor
with the Pannership, including any Pasinership credit lines, guarantees of equipment or asset purchases and leases and from any and
all bords and surettcs issued with respect to any and all ongging projects being done by the Partnership to the extent Sellers, at any
time, identify in writing such matters to Buyer requinng such a release.

Section 6.7 Costs and Fees. In addition to the cosis and fees covered in Section 3,11, Buvers shall pay the following
costs: (a) the difference 1n cost between the premium for a- ALTA standard coverage title.policy and the ALTA extended coverage;
(b) fees for recording and filing any required deeds; (c) one-half of-any rcal estate transfertaxes, if any; (d) the costs of any
endorsements.tothe Title Policy, if any, requested by Buyers-and not required to,cure any Objectionable Title Matter which Sellers
expressly agreed to cure in Sellers' Title Response; (&) one-haif of any filing fees incurmed in connection with the HSR Act.

Section 6.8 Post-Closing Redemption of Chips. Pursuant to the Gaming Regnlalions and as approved-and difected by
the applicable Gaming Authorities, Buyers shall, for a:penod of not less than six (6) months after the Closing, or such longer time as
specificaily directed by the Gaming Authorities, Tedeem for cash all of the Casino's gaming chips, tokens and plaquemines issued prior
10 the Closing. The redemption procedures implemented by Buyers at-tie Cusino shall be those approved by the applicable Gaming
Authorities. a copy of which pracedures shall be supplied to.Buyers as soon as réasanably practicable. After the date bereof through
the Closing, Sellers shall manage the chip liability at the Casing.in the ordinary course of business. After the Closing, Buyers shall
use only their own chips at the Casino.

Section 6.9 RCC Interest True-Up. Buvers shali, not later than January 31, 2011, provide 1o Sellers such financial
records for the period from January 1, 2009 tlvough December 31, 2010 as are reasonably necessary to allow the calculations called
for by the Pantnership Agreement-for determination of the RCC Interest (as defined therein)-to be inade, Such firuncial records;shall,
al amidinmum, include (1) the gaming revenues derived fron the.Casino, in accordance with GAAP, consistently.applied (i.c., the
amounts retained by the Casing in-respect of plavers' wagers, less payments to winning players and all applicable gaming taxes), .
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and (ii) earnings from the Business, before giving effect to depreciation, amontization, interests and principal payments, capital
expenditures, and federal, state and local taxes (provided that such taxes arc not paid by the Partnership) (but after giving effect to
specifically gaming-related taxes, which shall constitute a deduction from camings of the Partnership), all as determined in accordance
with GAAP, consistently applied. Each Scller hereby agrees that it shall not, and shall cause its Affiliates not to, directly or.indirectly,
disclose or make available to any Person other than RCC any financial information provided to Sellcrs pursuant to the immediately
precéding sentence and shall not, and shall cause its Affiliates not 1o, use such financial iriformation for any purpose other thanthe
purpose sct forth in the immediately preceding sentence. Sellers shall, and shall cause RCC, 1o execute a confidentiality agreement, in
form and subsiance reasonably satisfaciory 1o Buyers, (o keep such information confidential. For avoidance of doubt, the foregoing in
no way gives rise to any paviment obligations or other liability of any nature or kind, other than'to provide the information in
accordance with this Scction 6.9, on the part of Buvers, Isle, or the Pannership or their respective Affiliates in favor of RCC, Sellers,
their respective Affiliates or any ather Person,

ARTICLE V1L

CLOSING CONDITIONS

Section 7.1 Conditions to Obligations of Buyers. The obligations of Buyers to consummate the transactions
contemplaied by this Agreement arc subject to satisfaction or valid waiver-by Buyers of each of the following conditions:

(a) Buvers shall have received all of the deliverics required pursuant tH Sections 2.6(a) and (¢

{b) (i) The represcntations and warranties made by Sellers in this Agreement that are not qualified by materiality or
Material Adverse Effect, shall be true and correct, in all material respects, on and as of the date hercof and the Closing Date
as though made on aind as of the Closing Date (or, in the €asc of representations and warranties made-as of a;specified'date
carlier than the Closing Date, on and as of such earlier date), and (i) the represetations or warranties made by Setlers in this
Agreement that are so qualified shall be truc and correct on and as;of the date hereof and the; Closing Date as though made on
and as of the Closing Date (or. in the case of such representations and warranties mnade as of a specified date earlier than the
Closing Date, on and as of such earlicr date), except {or inaccuracies of representaliois or warranties in either of clause (i) or
(ii) the circumstances giving rise to which, individually or in the:dggregate; do not constitute and could not reasonably be
expected to havea material adverse impact on the Business, provided, however, that the represemations and warranties made
in Sections 3,2, 3.3, 3.4 and 3.16(a)(iii), shall be true:and correct in all material respects on and as of the date hercof and the
Closing Date as though made on and as of the Closing Date (or in:the case of a specified date carlier than the Closing Dalc,
on and as ol such earlier daic). Buyers shall have received a certificalc of Sellers ceriilving on behalfof Sellersihe

conditions contained in this Sectjon 7.1(b) and Section 7. (¢c);
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(@)

Sellers shall have performed and complied with, in all material respects, thie agreements; covenants and obligations
required by this Agreement (o be so performed or complied with by Sellers at or before the Closing:

There shall not be in effect on'the Closing Date any Qrder or Law restraining. enjoining or otherwise prohibiting or

. making illegal the consurnmation of anv of the iransactions cantemplated by this Agreciment.

(c)

(N

(8
()

()
G
€y

M)

(m)

All consents, approvals and actions of. filings with, the issuance of.licenses by.and notices 10 anv Governmental Entity
(including the Gaming Approvals) necessary Lo permit the partics to_perform their. obligations under this Agreement and io
consummale the transactions contemplated by this Agreement-shall have been duly obtained, made or given and shall be in
full force and effect, and all terminations or expirations of wailing periods imposcd by amy Govemmem'll Entity necessary
for the consummation of the transactions comemplalcd by this*Agréement, including, if required, under the HSR Actand ‘the
Gaming Regulations, shall have occurred;

The consents and releases (or in lieu thereof waivers) lisied in Schedule 7.1(0 shall have been obtained and shall be
in full force and effect;

Since February 28, 2010 there has been no Material Adverse Effect;

As of the Closing there shail be no Liens oii the Partnership Intcrests or, other than Pernitted Liens, the assets of the
Partnership and all outstanding Indebtedness of the Partricrsliip shall have been paid in full;

As of the Closing, the Title Company shall have committed 1o Buyers, ‘subject to receipt of the appropriate premium,
to issue an ALTA exiended coverage policy of title insurance (with a non-imputation endorsement) with an insured amount
no g.realcr than the portion of the Purchase Price allocated 1o the Owned Property and improvemenis thereon and showing no,
exceptions 10 title other than Permitted Exceptions and no, exceptions set forth on Schedule 7. 1(3) (the ™Title Policy"). The
issuance of the Title Policy shall be a conditionprecedent to Buyers’ obligation to proceed with the Closing if and only if
Buvers elect 1o obtain title insurance at the Closing;

There shail not have occurred any event that constitutes or is reasoribly likély to constitute a Casualty Termination
Eveni or Condemnation Termination Event, unless Bivers shiall have received a Casualty Notice with respect to-such
Casuaity Termination Event or Condemnation Termination Event and failed to detiver.a “Termination Elcction prior to the
expiration of the Termination Election Period in accordance with Scction 5.8;

There shall not be pending any unresolved Ternminasion Election pursuant to Section 5.8;

The consenis necessary for the continuation of the Acquired Partnership Insurance Policies after the Closing shall
have been obtained; and

There shall not be instituted or pending any actionor other proceeding against the Partnership, Sellcrs Buy ers or their
respective Afﬁlmles sceking to restratn, enjoin or
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otherwise prohibit the transactions comemplated by this Agreement instituted by RCC oriis Affiliates or any Order in effect
with respect thereto.

Section 7.2 Conditions to Obligatigns of Sellers. The obllgauon of Sellers 10 consummaite the Uransactions
conemplated by this Agreement arc subject to the satislaction or valid waiver by United Gaiming of each of the following conditions:

(@
)

(c)

(d)

(e}

M

United Gaming shall have reccived all of the deliveries required pursuant to Section 2.6(b);

The representations and warrantics made by Buyers in this Agreement, shali be true and correct in all material respects
on and as of the date hereof and the Closing Date as though made on and as of the Closing Date (or, in the casc of
representations and warranties made as of a specified date arlicr than the Closing Date, on and as of such earlier date);

Buyers shall have performed and complied with, in all material respects, the agreements, covenants ‘and obligations
required by this Agreement to be so perfornted or complied with by Buyers at or before the Closing;

_ There shall not be in effcct on the Closing Daic any Order or Law restraining, enjoining or othenvise prohibiting or
making illegal the consununation of anv of the transactions contemplated by-this Agreement;

All consents, approvals and actions of, filings with, the issuance of licénses by and notices to any Govemmental Entity
(including the Gaming Approvals) necessasy 1o permit.the partics-to,perform their obligations under this Agreement and to
consummate the transactions contemplated by this Agreement shall have been duly obtained, made or given and shalf be'in
full force and effect, and all terminations or expirations of waiting periods imposed by any Governmental Entity necessary
for the consummation of the transactions contemplated by this Agreement, including, if requxred under the HSR: Act and
Gaming Regulations, shall have occurred; and

The consents and releases (or in lieu thereof waivers) listed on S chedulc 7.2(f) shall have been obtained and shall be
in full force and effect.

ARTICLE VI1I.

EMPLOYEES AND EMPLOYEE BENEFITS MATTERS

Section 8.1 Termination of Participation., During the period from the Closing Date until the end of the twehve (12)
month period following the Closing Date, Buyers shall imaintain or cause the Pantnership or anothér Affiliate of Buvers 1o maintain,
wages and employec benefits for employees of the Partnership that are, in the aggregate, no less favorable to those wages and
employce benefis thatare in effect immediately prior to the;Closing Date. Effective as of the Closing Date, Buyers shalt cause the
Pannership to terminate its participation in any Employee Welfare Benefit Plan sponsored by Scllers, RCC or their respective
Affiliates (other than those sponsored or maintained by the Partnership) and offer to eligible employees of

47




the Partnership the right to participate in the Employee Welfare Benefit Plans currentiy maintained by B'uyers_and/or the Parunership.
Nothing contained in this Agreement shall be construed as limiting Buvers' and the Partnership's right to terminate emiployees of
Partnership; provided that Buyers or the Paninership shall be responsible for any Worker Adjustment and Retraining Notification Aci
losses incurred by Buyers or Sellers arising as a result of actions taken by Buyers or the Partnership on or after the Closing Date.

Section 8.2 Management and Supervisory. Incentive Plan. Buyers will maintain, or cause the Partnership to
maintain, the Management and Supervisory Incentive Plan as in effect on the date hereof, for a period of at least twelve (12) months
from the Closing Date, with bonuses 1o be paid (o each of the Partnership's cmployces parlicipating hereunder in the amount of such
bonus as such employec would have earred if the transactions contemplated hereby had not occuired, in all events on a basis
consistent with past practice (including, bui not limited 1o, making the payments due 1o be paid in August 2010 based on performance
during the fiscal year ending June 30, 2010), which bonuses are listed on Schedule 8.2

Section 8.3 Severance and Stay Bonps Arrangements. On and after the Closing Date, Buyers shall assume and
honor, or shall cause the Partnership to assume and honor, and shall assue and be solely responsible for, or cause the Partnership to
assume and be solely responsible for, payment of anv amounts thal are or may become payable under the terms of, all retention,
severance and stay bonus plans and agreements between the Patnership or Seliérs or their Affiliates and anv employees of the
Partnership in accordance with their terms as in effect immediately prior to the date hereof, which plans and agreemenis are listed on
Schedule 8.3 (collectively, the "Retention Ronuses™); provided, however,; that on or prier to thie Closing Date, Bally shall pay, or canse
the Partnership to pay, 50% of the amounts shown on such Schedule 8.3 to tle individuals listed thercon in prepay ment of amounis
due in respect of such Retention Bonuses in 2011, and Isie’shall, or shall cause the Partnership to, assume the obligations (o make any
pavments due in respect of such Retention Bonuses in 2012 and 2013,

Section 8.4 : Whaiver of Preexisting Conditions and Service Credit. With respect 10 the employee benefit plans,
prograns and arrangements (the "Buyer Plans"), Buyers will, or will cause the Pattnership to, (a) waive or cause 10'be waived all
limitations as to:waiting periods and all pre-existing condilion exclusions for those employees of.the Pantnership participating in any
Employee Benefit Plans maintained by the Partnership, RCC or Sellers and their réspective Affiliates immediately prior to the Closing
under any Buver Plan that such emplovees may be cligible o panticipate in after the Closing Date, (b) provide each employee of the
Partnership with credit for all service with the Partnership and its Alliliates for purposes ol eligibility and vesting but not lor purposcs
of benefit accrual under each Buver Plan in which such employees are éligible to participate, and () provide that employees of the
Parthership will receive credit for any co-pavments and deductibles paid prior to the Closing Date in the plan vear in which the
Closing occurs for purposes of satisfying any applicable deductible or out-of pocket requirements under.any Buver Plans that such
employees are éligible to participate in after the-Closing Date; provided, that in no event shall the emplovees be entitled to-any credit
to the extent that it would result in a duplication of beénefus with respect to the same period of service. Notwithstanding the foregoing,
any waivers of exclusions or waiting periods and any crediting of co-payments and deductibles pursuant to this Section & 4 shall be
subject (0 and contingent on
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the approval of Buyers' or the Partnership's insurers, which Buyers shall usc commercially reasonable efforts to obtain, to the extent
such approval is necessary.

Section 8.5 Welfare Plans, With respect to Employee Weifare Benefit Plans maintained by Scllers or RCC, Sellers or
RCC. as applicable, shall retain responsibility for and continue'to pay all medical, life insurance, disability and other Employee
Welfare Benefit Plans expenses and benefits for cach employee and fonuer cmplo}cc of the Patfiership with respect (o claims
incurred by such employees or former employees or their covered dependents prior-to the Closing Date. Expenses and benefits with
respect 1o any-claims incurred by employees of the Partnership or their.covered dcpendems onor after the Closing Dale shall be the
responsibility of Buyers or the Partnership. For purpeses of this paragraph, a claim is deemed’ ‘incurred (a) when the services that are
the subject of the claim are performed, (b) in the case of life insurance, when the death occurs and (¢) in the case of short-tenn or Iong-
term disability benefits, when the disability occurs.

Section 8.6 COBRA. On the Closing Date, Buvers will, or will'cause the Partnership to, assume any and all
‘obligations of Partnership and its Affiliates (including, but not limited to, any health plans sponsored by Partnership and its. AfTiliates)
1o provide continuation coverage 1o a1 of the Parinership's "M & A quahﬁcd bencficiaries” (as defined in the applicable Treasury
Regulations) with respect 1o the transactions contemplated by this.Agreement pursuant to the Consoliddted Ommbus Budget
Reconciliation Act of 1983, as amended, under any group health plan maintained by Sc!lcrs in which employees of the Partnership
participated prior to the Closing Date.

Section 8.7 $01()) Plan Assets. Employees of the Partnership shall ¢éase to accrue benefits and service credit, and
become fully vested, under the Scllers’ 401(k) Plan as of the Closing Date. Effective'as of the Closing Date, Buyers or the-Paninership
shiall estabiish, or desngnatc a.plan that is tax-qualified under Section 401(a} 6f the:Code (the "Buyer 401 (k) Pl:m") that includes an
arrangement described in Section 401(k) of the Code that shall accept cash, cash equivalent and in-kind loan rollovers from the
Setiers' 401(k)-Plan from Partnership employees employed by the Partnership on the:Closing Pate. Prior to Closing, Buyers shall
provide (o United Gaming evidence reasonably satisfactory (o United Gammg that Buyer 401(k) Plan and the associated trust shall
ha\ e been established and that Buyer 401 (k) Plan qualifies under the requiremeits of Section 401(a) of the Code.

Section 8.8 No Third Partv Beneficiaries. Notling in this Aricle VI shall be constued (i) to give any Person ather
than the parties to this Agreement any legal or equitable right underor with respect to this Agreement or any- provisionof this
Agreemenl, or (ii) to constitute an amendmen to or modification of any Employee Benefit'Plan maintained by the Partnership or
Sellers or their Alfiliates,
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ARTICLE IX.

TERMINATION

Section 9.1 Termination.

(@)

This Agreement may be terminated and the transactions contemplated by this Agreement abandoned at any time prior

to the Closing:

0)
(ii)

(iii)

(v}

by mutwal written consent of United Gaming and Buyers;

by United Gaming (A) if any of the representations or warranties of Buyers nnder this Agreement or any of the
covenants or obligations to be performed under this Agreement by Buyers shall have been breached by Buyers or any other
event shall have occurred. which would result in’a condition'set forth in Section 7.2(b) or Sectioni 7, 2(¢) becoming
incapable of fulfillment, and such condition shall not have béen waived by United Gaming, and in the case of such
breaches of covenants or obligations, such breach has not been cured (if capable of being cured) by such breaching party or
parties, within forty-five (45) days after written notice by Uniled Gaming (but in any-event-prior to the'Qutside Datc). other
than by reason of a breach by Sellers.of this Agreement or (B) if Buyers receive a writien or oral notice (such oral notice to
be sent from the Exccutive Director of the Mississippi Gaming Commission to_the' General Counsel of Isle or any other
executive officer of Isie) that Buyers will not be granted the Gaming Approvals from the Mississippi Gaming Commission
necessary 1o close the transactions contemplated by this Agrcement;

by Buvers if any of the representations or warrantics of Sellers under this Agreement or any of the covenants or
obligations to be performed under this Agreement by Scllers.shall- have been breached by Scilers or any other event shatl
have occurred, which would result in a condition set-forth in Scction 7. 1(b) or Section 7.1(c) becoming incapable of
fulfillment, and such condition shall not have been waived by Buyers, and in the case of such breaches of covenanis or
obligations. such breach has not been cured (if capable of bemg, cured) by such breaching party or partics, within forty-five
(43).davs after written notice by Buvers (but in any event priot to the Ouiside Date), other than by reason of abreach by
Buvers of this Agrecment;

by United Gaming, if the Closing does not accur on or prior 1o September 28,2010 (the "Qutside Date"); provided,
however, that the Outside Date may be extended, by Buyels or United Gaming upon written nolice to the other parties for
up 1o three successive 33-dav periods if the conditions.in Section 7,2 are satisfied, waived or capable of prompl satisfaction
(except for the conditions relati ng to any Gaming Approval-or lenmingtion or expiration of the waiting period imposed
under the HSR Act or Sellers' delivery obllgdlmns under Seciion 2. 6(3)(\11!)) other than by reason of a material breach by
Sellers of any of their respective covenants, representations, warraniies or obligalions under this Agreenicnl:
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{v) by Buyers, (A) if the Closing does not occur on or prior 1o the Qutside Date (as may be extended by Buyersas
provided herein), other than by reason of the material breach by Buyers of anv of its covenants, represeniations, warranties
of obligations under this Agreement or (B) if Buyers receive a wititen Or oral notice (such oral notice to'be-sent from the
Executive Dircctor of the Mississippi Gaming Commission t0:the General Counsel of [sle or any other executive officer of
1sle) that Buvers will not be granied the Gamng Approvals from the Mississippi Gaming Comsmission necessary to close
the transactions contemplated by this Agreement;

(vi) by Buvers, if United Gaming elects (or Scllers are deemed (o have elecled) not 1o cure any Objectionable Title Matter,
Buyers shall have uniil 1en business days after United Gaming gives or is deemed 10 Rave: given' Sellers’ Title Résponse (the
*Termination Notification Perind") 1o tcrminate this Agreement by giving written notice to-Sellers. [f Buyers do not, within
the Termination Notification Period, give written notice 1o0.Sellers terminating this Agrecinent, then Buyers shall-be
deemed to have waived its objections to the Objectionable Title Matters that Sellers did not agree to cure in Sellers' Title
Response, and the corresponding Objectionable Title Matters shall thereupon be deemed Permitied Liens; and

(vi} by Buyers, if an event shall have occurred that constilutes or would reasonably be expected fo constitute™a Casualty
Termination Event or a Condemnation Termination Event untéss, incither case, Buvers shall have received a Casuaity
Notice with respect to such Casualty Termination Event or Condemnation:Termination Event and failed 10 deliver a
Tenmination Election prior to the expiration of the Termination Election Period in accordance with Section 5.8.

(b) In the event of termination by Scilers or Buyers pursuant to this Section %.1, written notice thereof shall forthwith be
given to the other party and the iransactions contemplated by this Agreement shall be terminated, without further action by _
either party. [f the transactions coniemplated by this Agreement are terminated as provided in this Agreement:

0] Buvers shall return or destroy all documents and copies and-other material received from Sellers and/or Bally in
hard copy form relating to the iransactions contemplated by this Agreement, whether so obtained before or aftér the
exccution of this Agreement {other than one copy for archival purposcs or for purposes of enforcing its rights hereunder),
1o Sellers; and

(ii) all confidential information received by Buycrs with respect to the Business, Bally or Sellers shall be treated in
accordance with that certain Confidentiality Agreement, between Bally and Buyvers, which shall remain in full {force and
effect notwithstanding the termination of this Agrecment.

(c) If this Agreement is tenninated pursuant to-Sections'9. 1{a)ii)(B) or 9. I{a)(¥)(B) above, promptly upon the termination
of this Agreement Buvers shall pay or cause to be patd 1o Scllers by avire transfer of immediately available funds (i)
$3,700,000 pursuant to the allocation set forth on'Schedule 2:8(¢). and (i) any actual and documented reasonable
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(d)

{e)

out-of-pocket expenses incurred by Sellers in connection with this Agrecment and thc consummalion of the transactions
coniempiated by this Agreemeni; provided, however, that (he amount of expenses set forth in clause (i) shall not exceed
$500,000 in the aggregate.

The parties acknowledge and agree that any amounts paid pursuant to Section 9.1(c) shail be Sellers’ and Ballv sole
and exclusive remedy - for any and all Losses in the event of any tcnmnauon Ppursuant to Sections 9.1(a}ii}B) or 2 ()
(B). The partics agree that the provisions of Sections 9.1¢c) and 9. 1(d) are an'integral part of the transactions comemplatcd
by this Agreement, that the Losses resulling from a.lermination of (tus Agreement pursuam 10 Sections 9. 1{(a}i)(B) or 9.1(a)
(v}(B) are uncertain and incapable of calcuiation and that the amounts §¢t Torthvin Scction:9.1(c) are a reasonable forecast of
the amount of Losses that may be incurred by Selters and'Bally in conncchon with a'termination of this-Agreement pursuant

to Sections 9. 1 (a)(ii)(B) or 9.1(a)}v)(B).

If this Agrcemem is terminated and the transactions contcmplated by this-Agreement are abandoned as described:in
this Section 9.1, this Agrecment shall become void and of no further force and effect, except-for the provisions of (i) Section
13.1 relaling to cerain c\penses (i) Sections 3:17 and 4.3 rclatmg to finder's fecs and broker's fees, (iii) Sections 9.1(c), (d),
and (e}, (iv) Sections 13.2 through 13.8 (inclusive), 13. 13.10, and:13.12"throigh 13,18 (irciusive) and (v) 10.2(b) rehung 0 .
certain indemnification matters which shall survive termination of this Agreement, and except that, subject to Section 9.1(d).
no such termination shall relieve any party from liability for.any prior breach of this. Agreement. Nothing in this Section ¢.1
shall be deemed to impair the right of either party to compel.specific performance by the other party of its-obligations
pursuant 10 Section 13.11 this Agreement. ;

ARTICLE X.

SURVIVAL; INDEMNIFICATION; NO OTHER REPRESENTATIONS

Section 10.1 Post-Closing:Survival of Representations, Warranties and Covenants. The respective represeniations,

warranties and covenants of Sellers, the Pannership and-Buyers contained in this Agreement oramy centificate delivered pursuant
hereto-shall not terminaté at, and shalt survive, the Closing; provided. that.(a) except as provided in this Section 10,1 representations
and warranties of Sellers shall survive the Closing for a period of twelve.(12).months after the Closing Date; (b} Lhe rcpresent'mons
and warrantics set forth in Sections 3.9 and 3.16.shall survive for.a period of thirfy-~six (36) months afier the (‘Iesmg, Date (ithe "Benefi/
Envirenmental Warranties™); (c) the representations-and w. arranties set forth in'Sections 3. 6(d), 3.6(¢). 3,14 and 3.21 shall surv ne “until
lhe expiration of the applicable statate of limitations and (d) the representations and warrantics set forth in Sections 3,1, 3.2.33and
3.7 shall survive indefinitely (the, reprf:senhtlons and warranties tdcuuﬁcd in the Toregoing clauses (b) through (d) (inclisive) of of this
Section 10.1 are referred 1o collectively as the Special Warranties'). This Section 10,1 shall not limit any covenant or agreemént of the
parties that by iis terms requires performance after the: Closmg The limitations set fosth in this Section 10,1 regarding the survival of
claims for breach of representations and warranties shall not apply to
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any claims arising out of frand or wiliful misconduct in the making of the representations anid warranties set forth in this Agreement.

Section 10,2 Indemnification.

(a)

(b)

From and after the Closing, United Gamning shall indemnify, save and hold harmless Buyers and their respective
AfTiliates (including after the Closing, the Parinership) and their respective members, managers. officers, dlreciors
stockholders, partners, employees, financial advisors, legal advisors, agems or othér fepresematives (each, a "Buyer

* Indemnificd Party” and collectively, the "Buyer Indemnified Parties' ") rosn and against any and all costs, losses, liabilitics,

damages, claims, demands and cxpenses mcludmg intercsl, penaincs reasonable attorneys’ fees, and all amoiints paid in

investigation, defense or settiement of any of the foregoing (herein, "Losses"), incurred in connection with arising out of or
resulting from: (i) any breach of anv representation or warranty made by any Seller or.Sellers or RCC in 'this Agreement or
any Ancillary Agreement, other than the WAP Agreement, ot demg Ag,rcemcnt (ii) any breach of any covendant ar
agreement made, or to be performed by any Seller or Sellers or RCC contained in'this Agreement or any Ancillary
Agreement, other than the WAP Agreement. or Gaming Agreement, (iii} any deductible, out-of-pocket costs, or other Losscs
{to the exient not covered by any imsurance policies), (iv) any workplace discrimination claims or any third-panty litigation or
arbitration matters against the Partnership cxisting on or prior to'the Closing Date other than matters arising out of this
Agreement, (v) Taxes of the Partnership for any taxable peried (or.poriton thereof) that ends on or before the Closing Date,
except to the extent thal such Taxes were included in the Closing Date Liabilities pursuant to Section 2.8(a). or (vi) the
agreements set forth in Section 2.6¢a)(viii). Notwithstanding any other provision of this Agreement 1o the contrary, (A) any
indemnity for Tax matters is limited solely to Taxes of the Partnership for any taxable period (or ponion thercof) that ends on
or before the Closing Date and (B) United Gaming shall not be required to indemnify Buyers or the Partnership forany Taxes
resulting from any transaction outside the ordinary course of business undertaken on the Closing Date after the Closing by
the Buyers or the Pantnership.

From and after ihe Signing Date, Bally shall indemnify, save and hold harmicss and defend the Buyer indemnified
Parties from and against any and ali Losses incurred in connection with, arising out of or resulting from, any claims against
the Buyer tndéninified Parties by, or any liabilitics or obligations 10, any Seller, RCC or theif respective Alfiliates arising out
of (i) the Partnership Agreeinent as in effect prior to the Closing, (u) any Seller's or RCC's ownership, profit or other interest
in the Pantnership, including the sale of the Partnership Interests to Buyers heéreunder or the amendment of the' Partnership
Agreement in connection with the Closing, (iii) Séllers or ils. Affiliates-operation or management of the business of the
Partnership (including the provision of management or other- services related thereto and any allocation, payiment or
incurrence of costs and expenses relating thereto), inchuding with respect to-any rights, obligations or duties {express or
implied) under the Parnership Agreemient (including the right to receive any distributions or pavments related therelo), and
(iv) the Project Docaments or any other agreement, arrangemeit, understanding orransaction any of the Sellers, RCC or
their respective Affiliates has or purporis to have with or involving the Partnership.
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(c)

Bally shall, ai its cost and expense, assume the defense of any claim that is the subject of indemnification under this Section’
10.2(b). This Section shall survive the termination of this Agreement.

From and afier the Closing, Buyers shall indemmnily, save-and hold harniless Sellers and their Affiliates (other than the
Partnership} (cach a "Seller Indemnified Party™) and colleclwelv the "Seller Indemnified Parties”) from and against any and all
Losses incurred in connection with, arising out of or resuliing from: (i) any breach of any représentation or warranly made
by Buyers in this Agreement or any Ancillary Agreement;: other than the WAP Agreement, or Gaming Agreemeitt, and (ii)
any breach of any covenant or agreemicnt made, or 10 be preformed by Buvers contained in this Agreement or anv Ancillary
Agreement, other than the WAP Agrcement, or Gaming Agreemcnt.

Section 10,3 Limitations on Liability.

(@

(b)
(i)

(i)

No claim may be asserted against any party forbreach of any representation, warranty or covenani conlained herein or
inany Ancitlary Agrecment, unless written notice ol such ciaim is given by such other party in accordance with Section 13.2,
describing in reasonable detail the facts and circumstances with respect to the subject matter of such claim on or prior to the
date on which the represeniation, warmanty ‘or covenant on which such claim is based ceases to-survive as set forth in Section
10.1, in which case such representation, warranty or covenant shall survive as to such claim unti? such claim has been finally
resolved.

Notwithstanding any other provision of this Agrecment:

The Buyer Indemnified Parties shall have the right to indemnification under Section 10.2¢a)(i) and the Seller
Indemnified Parties. shall have the right to indemnification.under Section 10 2(c)(i), only if, and only.to the extent (hat, the
applicable Indemnified Panies (it being agreed that the Buyers shall be considered a single Indemnified Pany for these
purposes) shall have incurred indemnifiable Losses in cxcess of 1% of the Purchase Price (the "Basker . \moum") inwhich
case United Gaming or Buvers, as applicable; shail be lable only for it Losses in excess of the Basker Amoum; provided,
however, that the aggregate indemnifiable Losses recoverable by any Indemnificd Party (it belng agreed that the Buyers
shall be considered a single Indemnificd Party for these pirposcs) under or-in connection with Section 10.2¢a)i) shall be
limited to 10% of the Purchase Price (the "Cap Amount?).. The limitations in this clause {i) with respect to the Basket
Amount shall not apply to any indemnification obligations arising from a breach of the Special Warranies. The limitations
in this clause (i) with réspect to the Cap Amount shall not Aapply to any indemnification obligations arising from a breach of
ihe Special Warranties (other than Benefit/Enviromunental Warranties, and the representations and warrantiés under Section
3.21, as to which such Cap Amount shall apply);

Except as expressly provided in this Agreement, neither Scller shall be obligated to indemnify any Buyer Indemnified
Party with respect 10 any Loss-to the extent that a
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specific accrual or reserve for the amount ol such Loss was reflected on the Financial Statements or the notes thereto;

(ii1) Neither Seller shall be obligated to indemnify any Buyer Indemnified Party with respect to any Loss to the extent that
Buvers received a benefit from the reflection of such matter in the calculation of the adjusiment of the Purchase Price, if
any, as finally determined pursuant to Section 2.8; .

{1v) Except for punitive, incidental, conscquential, special or indirect damages ("Special Damages”) arising from a- third party
claim where an indemnified Panty incurs aclual liability for such Special Damages, né Indemnified Party shall be edititled
to indemnification under this Agrecment or any Ancillary Agre¢ment for any Special Dainages relating to the breach or
alleged breach of this Agreement or any Ancillary Agreement.

{c) For all purposes of this Anicle X, "Losses” shall be (i) decreased by (A) any insurance recoveries paid 1o the
Indemnified Party or its Affiliates under policics maintained by the Partnership with respect to pre-Closing occurrences in
connection with the facts giving rise to the right of mdexmnﬁcmmm (B) any Tax benefit acwally realized. b\ such
Indemnified Party or its Affiliates arising in connection with the accrual, incurrence or payment of any such Losses and (ii)
increased by any Tax detriment that such Indemnified Party.or its Alffiliates otherwise would not have suffered but for the
Tax or circumstances that gave rise to the Tax indemnity, including any Taxes imposed on such Indemnified Party orits
Affiliates with respect 10 any indemnity pavment.

(d) Buyers and Sellers shall reasonably cooperate with cach other with respect to resolving any Loss for which
indemnification may be rcqulred hereunder, including by inaking, or causing the applicable Indemnified Party 10 make, all
reasonabie efforts to mitigate any such Loss. Without limiting the generality of the foregoing, (i) Buyers and Sellers shall, or
shall cause the applicable’ Indemnified Party 10, use commercially reasonable efforts to submit claims under policies )
maintained by the Pafthership with respect to pre-Closing occurrences covering any Loss, and {ii) prior to bringing any claim
under Section 10.2(a)(iii), Buvers shall have first used dl] ‘commercially reasonable efforts to exhaust remedies available
under available insurance policies.

Section'10.4 No Contribution/ Subrogation. Notwithstanding anything to the contrary contained in this Agreemen,
the Seller Indemmnified Panies shall not have.any right of conmbuuon indemnification or similar right (whether at common law, by
statute or otherwise) from or against the Partnership with respect to any. claim by-any Buyer Indemnified Party pursitant to this
Anticle X,

Section 10.5 Defense of Third Party Claims. \Whenever any claim shall arise for indemnification hereunder, the party
entitled 1o indemnification. (the " Indemnified Party”) shall provide wriften notice to the other party (the " Indeinnifying Party™) within
sixty (60) days after becoming aware of sich claim and, promptly ‘thercifter, the facts constititing the basis Tor such claim; provided,
however. thal the failure to give such notice shall riot impair any righis hereunder except 10 the extent of actual prejudice suffered by
the Indemnifving Party. In
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connection with any claim giving rise-to,indemnity hercunder resulting from or arising out of any claim or legal proceeding by a
Person who is not a partyi{or an Afﬁhate of a party) to this Agreement, the Indemnifying Party; at its solc cost and expense upon
writlen notice to the Indentnified Party, may assume ihe defense of any such claim or legal proccedmg wilh counsel reasonably
satisfactory to the [idemnified Partv, and may compromise or setile such’ claim, which comproise or settlement shall be made only
(@) with lhe wrilten consent of the [ndemnified Party or {b) if:such compromise or-settlement (i) contains an unconditional release of
the Indemnified Party in respect of such claim, (i) comdms no-admission of liability on the part of any Indemnified Party, (iii) would
not impose injunctive.or other equitable reiicf agamst the Indemnificd Party..and-(iv) contains no criminal liability admlssmn The
Indemnified Party shall-be entitled to participate in the defense of any such action, with its counsel ind at its own expense. 1 the
‘Indemniflying Party does not assume the defense of any such claimor, imga[ton resulung therefrom, the Indemnificd Party may, but
shall not be obligated to, defend against such claim or litigation in such’ manrer as it may deemn’appropriate including, senlmg such
claim or litigation, after giving notice thereof to the Indémnifying Party, onsuch tennsas ihe Indemnified Party may deem appropriate
.and fio action taken by the-Indemnified Party in accordance with:such defense and settlément shall relieve the indemnifying Panty of
its indemnification obligations herein provided with respect to any Losses resulting therefrom.

Section 10.6 Exclusive Remedy. After the Closing, Articles X and XIII'of this Agreement will provide the exclusive
remedy against an Indemnifying Party for any breach of any representation, warranty, covenant or other claim arising out of or
relating to this Agreement, any Ancillary . Agreemem othér than the WAP AgrecmenL ar Galmng Agreement, and/or the transactions

‘contémplated hercby or lherCh) Notwithstanding '1mthmg to the éontrary in this Section 10.6, in the event of fraud, willful
misconduct or intentional breach of the representations, warranties or.covenants containéd henem by Sellers or.Buyers, anv
Indemnified Party shall have all remedics available at 1aw or in cquity with respect thereto.

Section 10.7 . 'No Other Representations. Notwithstanding anyihing to the contrary contained in this Agreement, it is
the explicit intent of eachrparty to this Agreement that nore of the parties 10 this Agreement are making any represéniation or warranty
whatsoever, express or implied, other than those express represemiations and warranties contained in this Agreement.

ARTICLE XI.

TAX MATTERS

Section 11.1 Tax Treatment, Buyers and Sellers shall treat the transaction in a manner consistent with "Situation 2" of
Revenue Ruling 99-6, 1999-1 C.B. 432.

Section 11.2 Tax Returns and Tax Proceedings.
(a) Flow-Through Tax Returns ang Related Proceedings, United . Gaming shall have the sole right 1o prepare or cause (o

be prepared and file or cause 1o be filed (laking into account all applicable extensions) with the applicable taxing authorities
anv federal income and any state income Tax Returns:and franchise Tax Returns required to be filed by or with
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respect to the Partnership for all taxable years ending on or before the Closing Date, any other Tax Retrns that contains any
items (including items of reveniie, income, loss, or Taxes) that flow through to Seliers or RCC for Tax purposes and
information returns relating to such items or taxes (including IRS Form 8308). Neither Buyers nor any Affiliate of Buyers
shall (or shall cause or. permit the Pannerslnp to) file.-amend, refile or.otherwise modify any such Tax Reurns of the
Pannership, without the prior written consent of United Gaming, If; subsequcnl 10 the Closing Date, Buyers or the
Partnership receives notice of-an-audit, other administrative proceeding or inquiry or Judicial procccdmg involving such
Taxes or Tax Returns of the Partnership (a "Tax Claim"). Buy ers shall promptiy notify United Gaming in writing of such Tax
Claim. United Gaming.shall have ihe sole right 10 represent the interests of the Partnership-in any Tax audit or administrative
oOr coun proceeding relating 1o any.such Tax Claims and to employ counsel of its choice at Scllers' expense.

(b)  Other Tax Retumns and Related Proceedings. Buyers shall prepare (or cause to be prepared) all Tax Returns of the
Parinership that are required 1o be filed-afier the Closing Date with respect 1o taxablie years ending on or before the Closmg
Date, other.than those that are the r{:SpOl‘lSlbllil‘\’ of United Gaming pursuant to Section 1 1.2(a) (the "Other Tax Returns"). AH
Other Tax Retums shall be prepared in a manner consistenf’ with similar Retumns herétofore filed by the Partriership, except as
required by Applicablé Law. Buvers shall proy ide United Gaming with drafis of all Other Tax Retumns prepared by Buvers
or the Partnership no later than lhmy (30) davs prior to the earlier of the due date or filing date thereof, but only 10 the extent °
that such Other Tax Returns would impact Tax Retums previously filed by the Partrership or reflect Taxés for which Sellers
or RCC are liable under this Agréement. United Gaming shall. have the rght to review and provide comments on-such Other
Tax Returns during the fifieen (15 day period: following the reccipt of such Other-Tax Retums. United Gammg and Buvers
shall consuli with each other and attempt in good faith to resolve any issues arising as a result of such Other Tax Returns and,
if they are unable to do so, the d1sputcd iterns shall be resolved (within a reasonable time. taking into account the deadline for
filing such Tax Return) by an ‘imernationally-recognized independent accounting firm chosen by both Buyers and United
Gaming. Upon resolution of all such items, the relevant Tax Retum shall be timely filed on thiat basis. The costs, fees-and
cxpenscs of such accounting firm shall be bomc onc-hall by Buyers and one-half by the Sellers. [T, subsequent to the Closing
Date, Buyers or the Partnership receives notice of an audit, other administrative proceeding or inquiry or judicial proceeding
involving any Taxes for which Sellers or RCC are ligble under the terms of this Agreement, Buyers shall promptly notify
United G'immg in writing of such tax claims. United Gaming shall havé the sole right 1o represent the interests of the
Partnership in any Tax audit or adininistrative or court proceeding relamlg to any such tax claims and to employ counsel of
its choice a1 Sellers' expense; provided, however, that the prior written consent of Buyers shall be required for any matter that
may reasonabiy be expected to adversely affect Buyers' Tax position for any post-Closing tax year.

Section 11.3 Transfer Taxes. All sales, use and transfer Taxes resulting [rom:the transactions contemplated by this
Agreement shall be apportioned:fifiy percent to Sellers and fifty percent to Buvers.
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Section 11.4 Cooperation. Buyers, shall cooperate, and shall cavse its respecllve Affiliates (including the Parinership),
officérs, employees, dgents, auditors and represenmn es reasonably to-cooperate, with Sellers and Bally.in preparing and filing all Tax
Returns,:reports and forms relating to Taxes, resolving all disputes relating to Taxes, and handling all pmceedmgs exantinations, and
audits relating to Tax matters, including niaintaining and making available-to Sellers and Bally ‘all records necessary in connection
with Tax-related matters and makmg employees available on a mutuaily convenicnt basis to provide any inforination-and 10-assist in
connection with the foregoing. Buyers shall, and shall cause the Parinership 1o, retain and not destroy or dispose of all Tax Retumns
(including supporting materials), books and records (including computer files) of, or.with respect to:the activities or Taxcs of, the
Pamxerslup for all 1axable periods,or portions thereof ending on or prior to the Closmg Date (o the extent Buyers or the Partnership
received or had possession of such records on the Closing Date. Buyers shall not, nor shall Buvers permit the Pannership to, destroy
or dispose of any such Tax Returns, books or records unless it first offers such Tax Retumns. books o records to Bally in writing and
Bally ﬁnls to accept such offer within sixty (60) days of it being made.

Sutmn s Refunds, Any refunds of Taxes (together with any interest with respect thereto). paxd 10 OF in mspecl of the
Partrership (including ay amounts credited against income tax that actually reduced the amount of Taxes paid by the Partnership,
Buyers or their Affiliates) that consist of Taxcs paid by the Partnérship prior to Closing‘or Taxes of the Partnership that are paid by
Sellers or RCC afier the Closing shall be for the account of the Scilers or RCC, as applicable, and shall prompily be paid 10 the Sellers
or RCC, as applicable.

Section.11.6 Tax Proration. For purposes of Seciions 2.8(a) and 10.2(a). in the case of any la\ablc period that includes
{(but does not end on) the Closing Date (a "Straddlé Period”), (i) feal, personal and’ mtnng1ble property Taxes (the "Property Taxes") of
the Partnership allocable 1o the pre-closing tax period shall be equal to the amount of such Property Taxes for the entire Straddle
Period multiplied by a fraction, the numerator of which is the number of days during the Siraddle Period that are in the period on or
before the Closing Date and the denominator of which is the number of days in'the Straddle Period; and (i) Taxes (other.than Properly
Taxes) of the Partnership allocable to the period on or before the Closing, Dale shall be computed as if-such taxable period ended as of
the close of busiriess on the Closing Date, provided thal exemptions, allowances or. ‘deductions that are calculated on an'annual basis
(including depreciation and amontization deductions) shall be atlocated befween the period cnding on the Closing Date and the period
after the Closing Date in proportion to the mumber of days in cach period. .

Section 11.7 Allocation of Purchase Price. Within sixty- (60) days after the Closing Date, Buvers shall deliver to Sellers
a schedule allocating the Purchase Price (including assumed Yabilities) among the asseisof the Partnership in accordance with section
1060°0f the Cade and the regulations thereunder (the "Allocation Schedule”). 1 within thirty.(30) davs of receipl ol the Allocation
Schedule, Sellers notily Buyers in writing that Sellers object to one or.more items reflected on Allocation Schedule, Sellers and
Buyers shall negotiate in good faith 16 resolve such dispute. I Sellers'and Buyers Tait 1o resolve any such disputée within thirty (30)
davs of Buvers' reccipt of Scliers’ natice, ile partiés shall submit the dispute for resolution 1o independent accounting fir for
resoluuon of the disputc which resolution shall be final and
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binding on both parties. The parties agree not o take any position inconsistent with the Allocation Schedule for Tax reporting
purposes. Any adjustment to the purchase pncc shall be allocated as provided by Treasury Regulation section 1.1060-1(c).

ARTICLE XII.

OTHER AGREEMENTS

Section 12,1 Agreements Regarding Title, Title Insurance Policies and Exceptions.

(a) Buyers acknowledge receipt of the Prelimminary Title Report and all'documents of record listed as title exceplions in the
Preliminary Title Report (the "Title Exceptions"). The final Survey shall be delivered as soon as reasonably practicable; but in
anv event priot to the Closing.

{b)  Buyers shall have twenty (20) business days after the datc of.this Agreement (the "Exception Review Period”) within which to
review and approve or disapprove the matters affecting the Partnership’s title to the Real Propenty disclosed by the Surveys or
the Preliminary Title Report. Prior lo expiiation of the Exception Review Period, Buyers may notify Sellers in.writing of any
obJecncms to the Pannershlp s title to the Real Property-as disclosed by the Survey or the Preliminary Title Report-(the )

“Objectionable Title Matters"), All matters affecting the Parinership's utle to the Real Property and disclosed by the Surveys or
the Preliminary Titic Report shall, if not timely objected 1o by Buyers in their Objecuonablc Tille Matters, be deemed
Permitted E\cepuons Imeers timely give notice to Sellers'of any Ob_]ccuonablc Title Matters, then Sellers may within ten
(10) days.after receiving Buyers' notice of Objecllonable Title Matters g E,wc written notice to Buyers specifying whether
Seliers will cure any Objectionable Title Matlers ("Seliers' Title Response” ). Sellers' failure to Umch deliver Seliers' Title
Response shall be deemed Sellers' clection not to cure any Cbjectionable Title Matter.

{c) Foliowing expiration of the Exception Review Peried, Permitted Exceptions shall also include those other title exceptions
which (i) are disclosed or become apparcnt to Buvers after the date of this Agreement, (ii) arc not already Permitted
Exceptions, and (iii) arc not created by the voluniary act of Sellers, Pannership or an Affiliate of Seflers' ‘after the date of this
Agmcm]enL and, in each case, cither individuallv or in the aggregate is not,.and could not reasonably be expected to be,
matenal.

(d) Sellers shall cause all {i) Objectionable Title Matters that Scllers expressly agreed to curc in Sellers’ Title Response and
(i) the title exceptions set forth on Schedule 12,1 10 be removed as an exception 10 Buyers' title as evidenced in the Title
Policies on or prior to Closing. )

(c) Scllers and Buvers shall cooperate diligently to provide customary documents required by the Title Company as a condition
to the issuance of the Title Policics, and Sellers hereby agrec to execute and deliver to the Title Company a customary
owner's affidavit
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{the "Title Affidavit™) in the form reasonably acceptable 1o Sellers and the Title Company.

Section 13.1 Fees and Expenses. Each party to this Agreement shall bear its own attomeys', accountants' and ather

fees, costs and expenses incurred in connection with the negotiation and the consummation of the transactions contemplated by this
Agreement, it being understood and agreed that all such fees, tosts'and éxpenises of the Pannership and Sellers incurred on or prior to
the Closing shall be bome solely by Sellers and that Sellers, on one hand, and Buyvers on'the other, will cach bear one-half of the (iling
fees incurred in connection with the HSR Act.

Section 13.2 Notices. All notices, requests, demands and oihiee cominunications delivered pursuant to this Agreement
shall be in writing and shall be deemed given if detivered personaily or by [acsimile transmission (wilh subsequent letler confirmation
by mail) or.three (3) days after being mailed by centified or.regisiered r manl postage prepaid, remarn receipt requested, lo.the parties,
their successors in interest or their assignees at the following addresses, or at-such ather addresses as the parties may designate by

written notice in the manner aforesaid;

If to Sellers, Bally or
United Gaming:

With a copy. (which does
not constitirte notice) to:

If to Buyers or Isle:

ARTICLE XIU.

MISCELLANEOUS

Bally Technologics, Inc.

6601 South Bermuda Road

Las Vegas, Nevada 89119
Telecopy:  (702) 384-7990
Attention;  Legal Deparunent

Gibson, Dunn & Crutcher LLP

333 South Grand Avenue, 47F
Los:Angeles, California 90071-3197
Telecopy: (213) 229-7520
Attention:  Jeffrey A. Le Sage, Esq.

Isle ol Capri Casinos, Inc.

- 600 Emerson Road, Suite 300

St. Louis, MO 63I4l

Telecopy:  (314) 813-9481

Attention;  Edmund L. Quatmann, Jr.
Generl Counsel
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With a copy (which does
not constitute notice) to: Mayer Brown LLP
71 8. Wacker Drive
Chicago. IL 60606
Telecopy:  (312) 701-7711
Attention;  Paul W, Theiss and
Christian W. Fabian

Section 13.3 Assignability and Parties in Interest. This Agreement shall not be assignable by anv of the parties. This
Agrecment shall inure to the benefit of and be binding upon the partics and their respective successors and permined assh Ens.

Section 13.4 Governing Law. This Agreemcnl shall be govermed by, and construed and enforced in accordance with,
the mtcrna] law, and not the law pertaining to conflicts or.choice.of law, of the State of Nevada, Each of (he parties hereto
() consents 1o submit itself to the personal jurisdiction of any federal court located ip the State of Nevada or any Nevada state court in
the event any dispute arises.out of this Agreement or-any of the transactions contemplated hereby, (b) agrees that it will not attempt to
deny or defcat such personal jurisdiction by motion or other request for leave froin any such court and (c) agrees that it will not bring
amy action rclating o this Agrecment or any of the transactions coutcmphled hereby in any count other than 2 federal or state coun
sitting in the State of Nevada.

Section 13.5 Counterparts, This Agrecinent may be execiited by Tacsintile copy and in multiple counterparts, cach of
which shall be deemed an original, but all of which when takcen together shali constifute one and-the same instrument.

Section 13.6 Complete Agreement. This‘Agreement, the Partnership Letter; the Exhibits and Schedules, the
Confidentiality Agreement, the Ancillary Agreements, and the docomeits delivered or 10 be delivered pursuant 10 Section 2.6 hereof
cotilain or will contdin the entire agreement among the pariies wilh respect o 1he transactions contemplaied by 1his Agreémént and
shall supersede all prior or contemporancous oral or written ncgoliations, cemulitments, agreements and understandings with re.spcc(
to such subjcct matier,

Section 13.7 Madifications, Amendments and Waivers, This Agreement may be modified, amended or otherwise
supplemenied only by a writing signed by all of the parties. No waiver. of any right or power set forth in this Agreement shall be
deemed effective unless and uniil a wniting waiving such right o1 poweris execuied by the party waiving such rigit or power and
delivered 1o the other partics lo this Agreement.

Section 13.8 Limit on Interest. Notwithstanding anything in this Agreement.to the contrary. no party shall be obligated
to pay interest at a rate higher than the maximum rate permitted by applicable Law. In the cvent that an interest rate provided in this
Agreement exceeds the maximum rate permitted by applicable Law, such interest rate shall be deemed 10 be reduced to such
maximum permissible rate.

Section 13.9 Further Assurances. After the Closing, cach party will excente and deliver such further instruments and
take such further actions as any other party may
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reasonably request in order to'carmy out the intent of this Agreement and to consununate the transactions contemplated by this
Agreemen.

Section 13.10 Contract Interpretation; Construction of Agreement.

- {a) The headings contained in this Agreement are for reference purposes onlv and shall not affect in any way the meaning or
interpretation of this Agreement. Any reference to article; section, exhibit, schedule, preamble recital and party references
arc (o this Agreement vriless otherwise slated. Each reference in this Agmement 1o "including” or words of sinmilar import
shai! be deemed to be followed by "withom himitation.” .

(b)  No party, nor its respective counsel, shall be deemed Lhe-drafter of this Agreeient for purposes of construing the provisions
of this Agreement, and all fanguage in all pants of this Agreement shall be construed in accordance with its fair meaning, and
not strictly for or against any pany.

Section 13.11 Specific Performance. The parties agree that irrepatable damage would occur in the event that any of the
provisions of this Agreement were not perfonmed in accordance with their spetific terms or were otherwise breached. Accordingly,
each of the partics shall be entitled to specific performance of the termshereof, -including an mjuncnon or injunctions 1o prevent
breaches of this Agreement and to enforce specificalfy the teras-and provisions of this Agreemem in any Nevada Siate or federal
coun sitting in Clark County, Nevada (or, if such court lacks subject matter jurisdiction; in anv appropriate Nevada State or federal

court), this being in addition to any other remedy-to which such:party is entitled-at law.or in ¢quity. Each of the parties hereby further -

waives (a) anv defense in any action for specific performance that a remedy at law would be adequme and (b) any requirement under
any law 10 post securily as a prerequisite 1o obtaining equitable relief.

Section 13.12 Waiver of Jury Trial. EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY
CONTROVERSY WHICH MAY ARISE UNDER. THIS AGREEMENT I8 LIKELY TO INVOLVE COMPLICATED AND
DIFFICULT ISSUES, AND THEREFORE EACH SUCH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY
WAIVES ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY
OR ND]RECI LY ARISING OUT OF OR RELATING TO THIS- AGRFEMENT OR THE TRANSACTIONS. EACH PARTY
CERTIEIES AND ACKNOWLEDGES THAT (a) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY
HAS REPRESENTED, EXPRESSLY OR OTHERWISE THAT SUCH’ OTHER PARTY WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (b} EACH PARTY UNDERSTAVDS AND HAS
CONSIDERER THE IMPLICATIONS OF THIS WAIVER, (¢) FACH PARTY MAKES THIS WAIVFR VOLUNTARH..Y AND
(d) EACH PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE
MUTUAL WAIVERS AND CERTIFICATIONS [N THIS SECTION. 13,12,

" Section 13.13 Severability. Whenever possible, each provision or portion of any provision of this Agreement shall be
1nlc1preled in such manner as to be effective and valid under applicable Law, but if any provision or portion of any provision af this
Agreement is held
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to be invalid, illegal or unenforceable in any respect under any appllcable Law or rule in any jurisdiction, such invalidity. illegality or
unenfomeabﬂm shall not affect any other provision or portion of any provision in such Junsdlcuon_ and this Agreemeni shall be

" reformed, constmed and enforced in such jurisdiction as if a valid, legal"and enforceable provision or portion of a provision as similar
as possible 1o such invalid, iltegal or unenforceable provision or portion of a provision had been substituted herein.

Scction 13.14 Disclosure Generally. Notwithstanding anyhing 0 the contrary contained in the Partnership Letter or in
this Agreement, the inforation and disclosures contained in any section of the Partnership Letter shall be decmed to be disclosed and
incorporated by reference in any othér section of ihe Paninership Letter as though fully s¢t forth in such section of the Panners!np
Letter for which applicability of such information and disclosure is reagonably apparent on its face. The fact that any item of
information is disclosed in any section of the Partnership Letter shall not be construed to méan that such information is required to be
disclosed by this Agreement.  Such information and the dollar thresholds set forth heréin shall not be used as a basis for interpreting
the terms "material” or "Material Adverse Effcct” or other similar terms in this Agreement.

Section 13.15 Personal Liability, Except as set forth in Scction 13,18, this Agreement shatl not create or be decined to
create.or permit any pessonal liability or obligation on the part of any dircct or indirect stockholder of either Sellers or Buyers or any
officer, dircctor, emplovee, representative or investor of any party hereto.

Section 13.16 Confidential Information. Fora pcnod of five (5) years following the Closing Date, each Seiler herchy
agrees that it shall nat, and shall cause its Affiliates not o, direcily ar inditectly, disclose or make available to any Persow other than
the Partnership any confidential information specific 10 the P'mnclslnp or its Busmess acquired prior to the Closing Date (including
confidential information relating to the customers and suppliers of the Partnership); provided, howéver, that nothing in this Agreement
shall’ prohibit Sellers and their respective Afliliates from using of disclosing confidéntial information: (i) which is or becomes
generally available 1o the public other than as a result of.a breach of a confidentiality obligation of Scllers or their respective
Affiliates, (ii) with the prior written consent of Buyers or (iii) to 1the extent required by Law.

Section 13.17 Publicity, Scllers and Buyers shall agree on the form, timing, and content of arinitial press release
regarding the iransactions contemplated hereby and thereafter shall consull with each other before issuing, and provide each other the
opporiunily {o review and cominent ypon, any press releasc or other public statemeni witlt respect to any of the (ransaclions
contemplated hereby and shal not issue any such press release or make any such public statement prior to such consuliation and prior
to considering in good faith any such comments, except as may be required by Law applicable to sucli parties or their respective
Affiliates (including the Securities Act, the E \clmngc Act and any Gaming Regulaiions) or any listing agreement with the New York
Stock Exchange; the NASDAQ Stock Market or in any filings with the-Securities and E\cllange Couumsston ta be filed by Buvers or
Sellers (as may be amended or supplemented).
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Section 13.18 Nature of Guaranty; Waiver. Although the partics.hereto do-not-intend for any party hereunder to be
deemed a surety or guarantor with respect to the obligations of any other party hereto, if-any party hereunder is deermed to be a surety
or guarantor (collectively " Guarantor® ) ‘of the obligations of any pany herelo ("(ru.ar.ml) Company™) in favor of another party hereto
{("Guaranty Beneficiary™), then the provisions ol IJIJS Section 13,18 shall apply.

(@)

(b)

(©)

Generally, Any deesned Guarantor hereunder hereby dirrevacably, absolutely and unconditionally guarantees to Guaranty
Beneficiary the prompt and full payment, pexfonmnce and discharge by Guaranty’Company of Guaranty' Company's
covenanls, agreements, obligations and liabilities under this Agr{.emem and al! Ancillary Agreements and any. other
agreement, certificate or other instrument executed-and delivered pursuant hereto or thereto as and when due’ (collectively,
the "Guaranteed Obligations™), including ihe due, prompt and punctual payment of all amourits which are or may become due
and payable by Guaranty Company heréunder or-thereunder when and as the same shall become due and p‘wable in
accordance with the terms hereof or thereof, as applicable. Guarantor acknowledges and agrees that, with respect to all
Guaranteed Obligations, such guaranty constitutes a guaranty of payment-and performance and not of collection and shall not
be conditioned or contingent upon (he pursuit by Goaranty'Beneficiary of any remedies whichiit now hasor may hercafter
lave against Guaranty Company, whether at I.m in equmf or.otherwisc: Such Guarantor hereby waives all dcfenses based
on suretyship and hereby acknowledges and agrees that it shall be lable under this Section 13,18 notwithstanding any
intervening bankruptcy, dissolution or liquidation of any’ Guaranty Company. -

Liability. The lability of a Guarantor hereunder is independent of the gbligation of the Guaramv Company and a separate
aclion or scparate actions may be brought and prosecuted against such Guarantor w hether or not any action is brought or
prosecuted against the Guaranty Company or wheilier the Guaranty Company is joined in any_such action or actions. Such
(?;'um;[or waives the benefit of any statute of limitations-affecting its liability under this Section 13.18.or the enforcement-
thereo

Waivers. Such Guarmantor waives the right t0 require the . Guaranty Benéficiary to proceed against the Guaranty Company-or
any other person, to proceed against or exhaust any remedy against the Guaranty Company or any other person, or to pursue
any other remedy in the Guaranty Benéfickary's power whalsoever and such Guaranior waives the right 10 have the property
of the Guaranty Companv first applied to the discharge of any amounts owing, The Guaranty Beneficiary may, at its
clection, exercise any right or remedy Guaranty Beneficiary may have against the Guarnty Comp'mv or any security held by
the Guaranty Beneficiary, withouit aflecting or, impairing in any way the- liability of such Guarantor hercunder. except to the
extent the indebtedness has been paid, and such’ Guaranior waives any defensc arising out of the absence, Illlpalmle or loss
of ariy right of reimbursement, contribuiion or-subrogation or any other right or remedy of-such Guarantor against the
Guaranty. Company or any such security, whether resuiting from such election by the Guaranty Beneficiary or otherwise,
Such Guaranior waives any defense arising by reason of any disability or other defense of the Guarmh Companv orby
reason of the cessation from any cause whatsoever (mcludmg without limitation, any-intervention or omission by the
(;J]gar'mrl\) Bencficiary) of the liability, cither-in whole or in part, of the Guaranty- Company to the Guaranty Beneficiary for

the indebtedness. .
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C)

" (e)

No Sybrogation. Until all the indebtedness has been indefeasibly paid in ful), inchuding such part thereof, if any, as shall
exceed the liability of such Guarantor hereunder, such Guaranior shall have, no right of subrogation to, and waives, to the
fullest cxtent permitted by law, amy right to enforce any remedy which the Guaranty Beneficiary now has or may hereafter
have against the Guaranty Compam in respect of the:indebtedticss, and such Guarantor waives any benefit of, and any right
10 panticipate in. any sccurity, whether real or personal properly, now of héreafier held by the Guaranty Beneficiary for the
indebtedness. Such Guarantor waives all presentments, demands for perfonmance, notices of nonperfomx.mce prmcsls-
notices of protest.. notices of dishonor and notices.of acceptarice of this Guaranty and of the existence, creation or incurring of
new or additional indebtedness. Such Guarantor assumes the responsibility for being and keeping himself informed of the
financial condition of the Guaranty Company and of atl other circumstances bearirig upon the risk of nonperformance of of
nonpayment of the indebtedness which diligent inquiry would reveal, and agrees that the Guaranty Beneficiary shall have no

duty 1o advisc such Guarantor of information known 10 the Guaranty Bencficiary regarding such condition or any such
CITUMSIANCCS.

Waiverof Submgalm n. Without limitation, such Guarantor shall exercise no voting rights, shall file no claim, and shal not
participatc or appear in any bankruptcy or insolvency case involving the Guaranty Company with respect to the indebtedness
whether or not all the indebtedncss shall have been paid in full.

[signature page follows]
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IN WITNESS WHEREOF, cach of the partics has exccuted this Agreement as of the date first above wrilten.

SELLERS UNITED GAMING RAINBOW, INC.,
a Nevada corporation

By: /s/ Mark Lerner

Mark Lemer
Secretary

BALLY TECHNOLOGIES, INC.,
a Nevada corporation

By: /s/ Mark Lemer

Mark Lemer
Senior Vice President,
General Counsel and Secretary

[Signature Page to Purchase Agreement]




BUYERS

ISLE OF CAPRI CASINOS, INC.,
a Delaware corporation

By /¢/ JamesB. Perry

Janwes B. Perry
Chicf-Executive Officer

10C-VICKSBURG. INC.,
a Delaware corporation

Byv: /sf James B, Perry

James B, Perry
Chief Exgcutive OfTicer

I0C-VICKSBURG, L.L.C.,
a Delaware limited liability company

Bv: /¢/ James B. Perry

James B, -Perry
-+ Chief Executive Officer
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FOR IMMEDIATE RELEASE

ISLE OF CAPRI CASINOS AND BALLY TECHNOLOGIES
ANNOUNCE RAINBOW CASINO DEAL

LAS VEGAS, April 5, 2010 — Isle of Capri Casinos, In¢, (NASDAQ: ISLE) announced it has cntered into a definitive purchase
agrecment with Bally Technologics. Inc. (NYSE: BYT) to purchase its Rainbow Casino in Vicksburg, Miss. pending regulatory
approval.

Under the terms of the agreement, which was approved by the Board of Directors of both companies, Isle of Capri Casinos will pay
Batly Technologies $80 million in an all-cash transaction, assumlng Ihe transaction closes by approximately June 30, 2010.

"We have enjoyed a successful, 16-vear run owning and operating Rainbow Casing and have made a number of improvements 1o the
facility which have enabled it to grow its business, even in-a very competitive enviromment,” said Richard Haddrill, Chief Exccutive
Officer of Bally Technolegies. "But we felt it was important that we focus on our core business of providing industry-leading games
and systems technology, and we feel confident that under the ownership of Isle of Capri, Rainbow and its employees will be in very

competent hands.”

"We are pléased to retum to the Vicksburg market and expand otir presence in Mississippi through this transaction, which creates a
mutually bencficial situation for Isle of Capri and for Bally Technologiesand allows both of our companies to focus on what we-do.
best,” said-James B. Perry Chairman and Chief Executive Officer of the St. Louis, Mo.-based Isie of Capri.Casinos, Inc. "Rainbow is a
successful propery with a solid core business that will fit very welkinto.the [sle portroho and benefit from the operational expertise of
our management weam. Additionally, Bally has made iniportant investients at the Rainbow:. facility and maintained a solid team of
emplovees, who we look forward to welcoming to Isle of Capri.” Pery noted that Isle plans to fund the transaction under its existing

- credil faciliry.

Rainbow Hotel Casino has approximately 330 employees, 25 000 square feet-of gaming space, 831 slot machines, 10 table games, and
an accompany ing $9-room hotclk.




About Batly Technologies, Inc. . . o
Witha history dating back to 1932, Las Vepgas-based Bally Technologics designs, manufactures, operates and distributes advanced

gaming devices, systems and lechnology solutions worldwide. Bally's product line includes reel-spinning slot machines, video slots,
wide-area progressives, and Class T1. lotiery and central determination.games and platforms., As the world's No. 1 gaming svstems
company, Bally also offers an army of casino management, slot accounting, bonusing, cashless and table management sofutions. The
Company also owns and operates Rainbow Casine in Vickshurg, Miss. For more infonnation. please contact Laura Olson-Reves,
Director of Corporate Communications, at 702-584-7742, or visitt hitp/Awvww ballytech.com.

For Bally

Investor Contact: Michael Carlotti Media Comtact: Laura Olson-Reyes
Vice President of Imvestor Relations and Capital Markets Director of Corporate Cormmunications
(702) 584-7995 (702) 584-7742
MCarlotti@ballvtech.com LOlson-reyes@ballytech.com

About JIsle of Capri Casinos. Inc. :

Isle of Capri Casinos; Inc., founded in 1992, is dedicated to providing its customers wilh an exceptional gaming and enienainment
experience at each of its 14 casino properties. The Company owns and operates casinos domestically in Biloxi..Lula and Natchez,
Mississippi; Lake Charles, Louisiana; Bettendorf, Davenport, Marquetic and Watérloo, Jowa; Boonville, Caruthersville and Kansas
City; Missouri; two casinos in Black Hawk, Colorado; and a casino and Taruess track in Pompano Beach, Flonda. More information is
available at the Company's website, http://www.islecorp.cony.

For Isle of Capri

Dale Black Jill Haynes

Chief Financial Officer Sr: Diregtor, Corporate Communication
(314) 813-9327 (314) 813-9368
dale.black@islecorp.com jili.haynes@islecorp.com

This news release may contain “forward-fooking” statements within the meaning of the Securities Act of 1933, as amended, and is
subject to the safe harbor created thereby. Such information involves important risks and uncertainties that could significantly affect
the resuits in the future and, accardingly, such results may differ from those éxpressed in any forward-looking statements. Future
operating results may be adversely affected as a result of 8 number of risks that are detailed from time to time in the Company's filings
with the Securities and Exchange Commission. The Company undertakes no obiligation to update the information in this press release
and represents that the information is only valid as of today s date,

— BALLY TECHNOLOGIES, TNC. —
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UNITED STATES
SECURITIES AND l:?XCl;l?Ng}E COMMISSION
Washington, D.C. 205

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Repor (Date of earliest-event reported): June 2, 2010

ISLE OF CAPRI CASINOS, INC.

(Exact name of Registrani as specified in its chartér)

Delaware 0-20338 41-1639606
(Stale or other (Cominission : (IRS Emplover
jursdiction of incorporation) File Number) tdentification Number)
600 Emerson Road, Suite 300,
St..Louis, Missouri 63141
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(314)813-9200
(Registrant’s telephone number, including area code)

A
(Former name or former address, if changed since last report)

Check the appropriate box betow if the Form 8-K filing is intended to-simuktaneously satisty the filing obligation of the registrant
under any of the following provisions:
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Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.245)
Soliciting material pursuant to Rude 14a-12 under the Exchange Act (17 CFR 240.14a-12)
Pre-commencemnent communications pursuant to Rule 14d-2{b)underthe Exchange Act (17 CFR 240,14d-2(b)}

Precommencement coninunications pursnant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))




Item 2.02. Results of Operations and Financial Condition

On June 2, 2010, the Registrant reported its earnings for the founth quarter and fiscal year ended Apnl 25, 2010. A copy of the press
release of the Registrant is attached hereto as Exhibit 99.1 and incorporated herein by reference.

The information, including the exhibit attached hereto, in this Current Repont is being furnished and shall not be deemed "filed” for
the purposes of Section 18 of the Securitics Exchange Act of 1934, as amended, or otherwise subject to the liabilitics of that Scction.
The information in this Current Report shall not:be. incorporated by reference into any registration statement or other document
pursuant to the Securities Act of 1933, except as othenwise expressly stated in such filing,

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

Exhihit No. Description

99.1 Press Release for 4 Quarter and Fiscal Year 2010, dated June 2, 2010
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this Report to be signed on its
behalf by the undersigned thereunmo duly authorized.

ISLE OF CAPRI CASINOS, INC.
Date: June 2, 2010 By:  /s/Edmund L. Quatmann. Jr,

Name:  Edmund L. Quatinann, Jjr.
Title:  Senior Vice President, General Counsel and Secretary




Exhibit 99.1

ISLE OF CAPRI CASINOS, INC. ANNOUNCES
FISCAL 2010 FOURTH QUARTER AND YEAR END RESULTS

SAINT LOUIS, MO — June 2, 2010 — Isle of Capri Casinos, Inc. (NASDAQ: ISLE) (the "Company™) today reported financial
results for the fourth quarter and fiscal vear ended April 25, 2010, and other Company-related news.

In making the announcement, the Company pointed to a series of accomplishments during the guarter and past fiscal year.
Specifically, the Company:

e Nears completion of the acquisition of Rainbow Casino-in Vicksburg, Mississippi:

*  Reduced property-level operating expenses by $12 million in fiscal year 2010, totaling over $32 million in cost
reductions over the past two fiscal years;

* Increased See. Say. Smile. customer satisfaction scores t0 90%; an'increase of 300 bps from 60% two vears agn, and

+*  Amended the leverage and interest coverage covenants of its senior credit facility.

James B. Perry, ihe Company’s chainnan and chief executive officer, said, "Our results show clearly that we have remained commitied
to our goal of fiscal responsibility through this difficult economic cycle.. Preliminary data suggests that consumer spending may be
beginning to slowly rebound and we are pleased that we have been'able to re-cngincer the costs associated with our business while.
consaslcml) hmproving the guest experience across our portfolio. In addition to these efforts, we bave continued 10 make every effon
to improve our balance shect, and are aclively exploring options for deploying capltal lo. maximize value:for our shareholdcrs,
including possible acqmsmons greenficld developments and management opportunities in-a variety of junisdictions. Aswe look
forward to completing the Rainbow acquisition as a component of our overall strategy, we will continue to fine-une our operating
model and evaluate polential opporiunities with-the clear goal of inéreased profitability and'free cash Mow."

Consolidated Resulty

The following tabic outlines the Company's financial resulis (dollars in millions, except per share daia, unaudited):
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During the fourth quarter of fiscal 2010, nct revenues decreased 5.6% to $268.8 million, when compared to prior vear, while
consolidated EBITDA increased 34.4% to $53.1 from $34 4 million. This increase in EBITDA was caused primarily by valuation
charges taken in FY 2009 offset by decreases in revenue,

_ For the fiscal year ended April 25, 2010, nct revenues decrzased 9.8% to $999.8 million, when compared to prior vear, and
consolidated EBITDA dccreased 32.5% 10 $173.6 million. The decrease in EBITDA is primarily attributable to the decrease in net
revenues, insurance recoveries received in FY 2009 offset by the 2009 valuation charges as discusscd above.

The fellowing 1able owtines significant items impacting EBITDA and the Tncome (loss) from continuing operations during the fiscal
guarters and years ended April 25, 2010 and Aprl 26, 2009

Quarter Ended Fiscal Year Ended
April 25, Aprl26, April 2%, Aprd 26,
2011 2009 2010 2008
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Before considering the impact of the items detailed in the table above during the fourth quarter of fiscal 2010:

e Net revenues decreased 4.6% 10 $268.8 million

»  Property-level EBITDA margins were 24.5% compared to-24.1% in the fourth quarter of fiscal year 2009

*  Consolidated EBITDA decreased 7 2% 10 $54.9 million, primarily as a result of increased corporate development costs of
approximately $0.9 million and decreased gaming revenues

Before considering the impact of the items detailed in the table-above, annual resulls were as foliows:

e Net revenues decreased 4.4% 1o $999.8 million
e Propery-level EBITDA margins were 21.2% compared to 22 9% in fiscal year 2009
s Consolidated EBITDA decreased 15.5% to $168.2 million, primarily as a result of decreased paming revenues

Discussing the operating results, Virginia McDowell, the Company’s president and chief operating officer, remarked, "We arc
continuing to build a stronger business inodel based on fundamental operaling principles and fiscal responsibility. While we believe
the economic condition of our customers improved as the fiscal year progressed,.we believe the effect of-an economic recovery on the

gaming business will be slow and steady. As a result, we continuc to trim costs where possible, improve our marketing efforts and
elevate the guest experience to improve the competitive positioning of cach of our properties. Over the p1sl two vears we have made
pmdcnl changes to our cost structure, including the climination of over $30¢ million in‘property- :level operating cosis relating to our
gaming floors, guest amenities-and hotels, other facilitics and marketing and adminisirative costs. .




"The results of our propertics during the quarter varied by market, but we are generally encouraged by the change i in direction we have
expericnced compared 10 prior vear. In Mississippi, Missouri and Towa, e are finding market stability and a continued positive
respottse 10 the new products we have introdiced, mcludmg our two L.idv Luck-branded casinos. In Pornpano and Lake Charles, there
are clear signs of improvemeni based upon new marketing programs and cost contaimment. In Pompano, we: ‘believe, as a resull of the
gaining tax rollback set totake cifect on July I, we will be ablc to target customers we have not'been able (o effecmvelv market to in
the past due to the la\ rate. }

"Additionaily, we believe there will continue to be opportunitics 1o expand our gaming ianagement and development efforts. In
addition to the Rainbow Casino transaction, we are fully cngaged ina competitive bid process for the final resort license in
Permsylvania, have indicated a preliminary iterest in the 13* Missouri licensé and are conunumg to evaluate opportunities in a
variety of jurisdictions that, we believe, could positively impact our future free cash flows."

Dale R. Black, the Company’s senior vice president and chicf financial officer, commented, "We believe we are responsibiy managing

. through the economic downturn and are encouraged by the fact that the country has experienced six straight months ofi increases in
consumer spending. particularly in the retail and “manufacturing sectors which, we believe, bodes well for our cconomic outlook over
time,

"With the added flexibility of the amendment 1o our credit facility, through 2012 and the free cash flow expected to be gencrated
through (he Rainbow transaction, we belicve that our business will begin to show more clear signs of economic improvement late in
this calendar vear and into 2011."

Camporate and Other

Corporate and other increased $4.3 million to $13.0 million during the fourth quarter of fiscal 2010 compared to prior year, primarily
due to credit amendment costs of §1.8 million, dévelopment costs'of $0.9. million and increased'non-cash stock compensation expense
of$l 7 million.

For the fiscal year ended April 25, 2010, corporate and other increased $4.5 million, primarily due to credit amendment costs of $1.8
tnillion, development costs of $1.5 midtion and increased non-cash stock compensation expense of $1.1 million.

Interest expense for the quarter was $21.7 miltion, an increase of $2.2 million compared to the prior fiscal yvear, pfimanly due to the
increase of interest rates on the credit facility as a result.of the recent-amendment. For the fiscal year ended April 25, 2010, interest
expense decreased $16.6 million. primarily as a result of lower debt levels dufing the year, offset by the increased costs associated
with the:recent amendiment.

As a'result of the amendment to the credit facility, we incurred a charge of approximately $2.1 miltion related to fees and the write-off
of certain unamostized deferred financing costs, of which approximately $0.3 million Wwas non~cash dnd included in interest ekpense.

Capital Struecture and FY 2011 Guidance

As of April 25, 2010, the Company had:

s  368.1 million incash and cash equivalents
¢« $1.200.9 million in total debt
¢ Over $330 miltion in net line of credit availability




FY 2010 capital expenditures were $27.7 million

The Company provided guidance for the following specific non-operating items for fiscal year 2011 assuming the Rainbow
acquisition closes by June 30, 2010:

»  Depreciation and amortization cxpense is expected 1o be approximately $85 wmniilion to $87 million;

»  The Company expects cash income taxes pertaining to FY 2011 operations 1o be less than §5 million which primarily
represents slate income taxes,

»  Interest expense is expected to be approximately $89 million to $92 million, net of capitalized interesl.

»  Total Corporate expenses for FY 201) are expecied to be approximately $46 miliion including approximately $8.5 million in
non-cash siock conpensaiion expense.

*  Maintenance capital expenditures for FY 201 | are expected to be approximately $45 million 1o $48 million, including
converston of approximaiely 2,500 slot machines to the Bally's slot system technology:.




Conference Call Information

Isle of Capri Casinos, Inc. will host a conference call on Wednesday, June 2, 2010 at 10:00 amn Central Time duning which
management will discuss the financial and other matlers addressed-in this press release. Thic conference cali can be accessed by
interested parties via-webcast through the invéstor relations page of the Company's website, www . islecorp.com, or, for domesnc

- callers, by dialing (877) 917-8929. Iniernational callers can access the conference call by dialing (630) 395-0312. The conference
call access code is 9056848,

This conference call will be recorded and available for review starting at noon central on Wednesday, June 2, 2010 on the Company's
website, wwaw.islecorp.com. The audio of the conference call will alse be available by telephone from that time until midnight central
on Wednesda\ June 9, 2010, by dialing (866) 498-3468 for domestic callers or (203) 369-1798 for Intemational callers. The access
code will be §75962.
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ISLE OF CAPRI CASINOS, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS
(In thousands, except share.and per share amounts)

{inagdited)
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ISLE OF CAPRI CASINOS, INC.
CONSOLIDATED BALANCE SHEETS
(In thousands, except share and per share amounts)
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Iste of Capri Casinos, Inc.
Supplemental Data - Net Revenues
(unaudited, in thousands)
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Isle of Capri Casinos, Inc.
Supplemental Data - EBITDA (1)
(unaudited, int thousands)
Thrét Months Ended Twelve Months Ended
April 25, April 26. April 235, April 26,
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Isle of Capri Casinos, Inc.
Supplemental Data - Reconciliation of Operating Income to EBITDA(1)
(unaudited, in thousands)
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Isle of Capri'Casinas, Inc.
Supplemental Data - Reconciliation of Operating Income to EBITDA(1)
(upaudited, in thousands)
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(I} EBITDA is "eamings before interest and other non-operating income (expensc), income taxes, and depreciation and

(2).

(3}

()

amortization.” "Property EBITDA" is EBITDA before Corporate and development expenses and minority interest. EBITDA is
presenied solely as a supplemental disclosure because management believes that it is 1) a widely used measure of operating.
performance in the gaming industry, 2) used as a component of calculating required leverage and minimum interes! coverage
ratios under our Senior Credit Facility and 3) a principal basis of valuing gaming comp'lmes Management uses EBITDA aid
Froperty EBITDA as the primary measure of the:Company’s operating propertiés' performance. and they are unponam
components in evaluating the pcrformancc of management and other operating personnel in the detcrmination of cenain
components of employee compensation. EBITDA should notbe, construcd-as an alternalive to operating income as an indicator
of the Company's operating performance, as an alternative to cash flows from operating activitics as a measure of liquidity or as
an alternalive to any other measure detérmined in‘accordance with U.S. generally, accepted accounting principles (GAAP). The
Company has significant uses of cash flows; including capifat expenditures, imieresi payments, taxes and debt principal
repayments, which are not reflected in EBITDA.. Also, other: ganung Conipanics that report EBITDA information may calculate
EBITDA in a'different manner than the Compam A reconciliation of EBITDA and Property EBITDA to opemting income is

included in the financial schedules accompanying this release. A reconciliation of EBITDA to the Company's net incomic (foss) 1s
shown below (in thousands).

Three Months Ended _ Fiscal Year Ended
April 25, April26, April25,  April 26,
2010 20609 2010 009
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Certain of our debt agreements use "Adjusted EBITIDA" as a financial incasurc for the calcilation of financial debt covenants.
Adjusted EBITDA differs from EBITDA as Adjusted EBITDA includes add back of items such as gain on early cxtinguishment
of debt, pre-opening expenses, certain write-offs and valuation cxpenscs, and nori-cash stock compensation expense. Reference
can be made to the definition of Adjusied EBITDA in the applicable debi agreements on file as Exhibits to our filings with the
Securities and Exchange Conunission,

We have received insurance recoveries related to various claims. The insurance recoverics for our Biloxi property in fiscal yvear
2009 related to Hurricane Katrina claims. In addition. we received insurance recoveries al our Davenport and Naichez properties
related to flood and other claims.

We recorded a valuation charge as a result of our impairment testing under ASC 350 at our Black Hawk property in fiscal vear
2009. We recorded a valuation charge reducing our conslmcuon in-progress following a decision to change construction plans a1
our Biloxi property in fiscal vear 2009,

Expensc recoveries and other of $(6.8) million for fiscal year 2010 reflect.income from the recording of a receivable for
reimbursement of Pitisburgh development costs. E\-pense recoveries and other of $6.0 million for fiscal vear 2009 reflect a charge
representing the cancellation of our rights to acquire fand inchiding a $1.0 million ermination fee, related'to the potential
development of a casino project in the Portland. Oregon arca.




(3} Other: During fiscal vear 2010, the Company demolished the hotel at our Marquette property. As a result, operating income for
the fiscal year 2010 includes $0_5 million in demolition costs and $1.0 million in acceleration of remaining depreciation.
Caruthersville includes the favorable impactof $0°9 1m]hon fromi the settlement of a property 1ax appeal during fiscal year 2010,
1n fiscal year 2009, Pompano includes the results of an agrccmcm reached with the Staic of Florida regarding an interprétation of
the ganiing tax calculation based on tzxes paid since opening. The Colorado propertics include costs associated with the gaming
referendum passed during fiscal vear 2009.

About Isle of Capri Casinos, Enc. T

Isle of Capri Casinos, Inc., founded in 1992, is dedicatéd to providing its customers with an exceptional ganung and enteriainment
experience at each of its 14 casino propentics. "The Company owns and operates casinos domestically in Biloxi, Lula and Natchez,
Mississippi: Lake Charles, Louisiana; Bettendorf, Davenpon, Marquettc and Waterloo, lowa; Boonville, Canuthicrsville and Kansas
City, Missouri, two casinos in Black Hawk. Colondo and a casino and hamess track in Pompano Beach, Flonida. More information is
available at the Company's website, www.islecorp.com.

Forward-Lgoking Statements

This press release may be decmed to contain forward-looking stalemeits, which are subject to change. These forward-looking
statements may be significantly hmpacted, cither positively or negatively bv various factors, including without limitation, licensing,
and other regulatory approvals: i Inancing sources, déveldpment and constructionactivities, costs and delays, weather, permits,
competmon and business conditions in the gaming industry. The forwvard-looking statements are subject to numerous risks and
unceriainties that could cause actual results:to differ materially. from ihose expressed in or implied by the stalements hercin,

Additional information concerning potential factors that could affect the Company's financial condition, results‘of operations and
expansion projects, is included in the filings of the Company with the Secirities and Exchange Commission, including, but not limited
to, its Form 10-K for the most recently ended fiscal year.

CONTACTS: .
Isle of Capri Casinos, Inc..
Dalc Blacl-. Chief Financial Officer-314.813.9327
Jill Haynes, Senior Director of Corporate Comnmnication-314.813.9368
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washingten, D.C. 20549

FORM 8-K

CURRENT REPORT-
Pursuaint to Section 13 or 15(d) of the
Securitiés:Exchange Act of 1934

Date of Repon (Date of carliest event reporied): June 8, 2010

ISLE OF CAPRI CASINOS, INC.

(Exact name of Registrant as specified in its charter)

Delaware 0:20538 41-1639606
(State or other {Commiission (IRS Employer
jurisdiction of incorporation) File:Number) Identification Number)
600 Emerson Road, Suite 300,
St. Louis; Missouri 63141
(Address of principal executive {Zip Code)
offices)

(314)-813-9200
(Registrant's telephone - number, including area code)

N/A -
(Former name or foriner address, i changed since last report)

Check the appropniate box below if the Form 8-K filing 1s intended to simuhaneously satisfy the filing obligation of the registrani
under any of the following provisions:

O Written communications pursuant to Rule 423 under the Sceuritics Act (17 CFR 230.243)
O Soliciting material pursdanl to Rule 142-12 under the Exchange Act (17 CFR 240.14a-12)
0 Preconunencement conununicalions pursuant {0 Rule 14d-2(b) under the Exchange Act (17 CFR 240.144d-2(b))

O Pre-commencement communications pursuant o Rule 13¢~4(c) under the Exchange Act (17 CFR 240.13e-4(c))




ftem 2.01. Completion of Acquisition or Disposition of Assets,

On June 8, 2010, Isle of Capri Casinos, Tnc, (the "Company"), through its subsidiaries, I0C-Vicksburg, Inc. and HOC-Vicksburg,
L.L.C, completed its previously announced acquisition of the Rainbow Casine located in Vicksburg, Mississippi pursuant to a
Purchase Agreement, dated Aprl 1, 2010 (the "Purchase Agreemeni"), withy United Gaming Rainbow, Inc. and Bally

Technologies, Inc, The'purchase price was $80 million, subject 1o centain post-closing purchase price adjustments. The Company
funded the purchasc price with borrowings under its senior secured.credit facitity, The Company and Bally Gaming, [nc. have entered
IMo varous systems and gaming agreements with respect to the Company's gaming propenics,

The foregoing description of the Purchasé Agreement is only a summary and does not purport to be complete and is qualified in its
entirety by reference to the Purchase Agreement, which is incorporated by refercnce as Exhibit-2.1 to this Current Report-and is
incorporated herein by refcrence. A copy of the press relcase announcing the completion of the acquisition is included as Exhibit 99.1
to this Current Repon and is incorporated herein by reference. The Purchase Agreement has been incorporated by reference to
provide investors with information regarding its terms. 1t is not inténded to: provide any other factual information about the parties
thereto. L particular, the assertions embodied in the representations and warranties contained in the Purchase Agreemem are qualified
by informatton in confidential disclosurc schedules provided to the Company. ‘These disclosure schedules contain information that
imodifics, qualifies and creates exceptions to the representations and warraniies sct forth in the Purchase Agreement. Schedules and
Exhibits to the Purchasé Agreement identified in the Table of Contents-to the Purchase Agreement are not béing filed but will be
furnished supplemematly 1o the Conunission upon reguest. Moreover, terain representations and warranties in the Purchase
Agneemem werc used [or the purpose of allocating risk among the parties, rather than establishing matters of fact. Accordingly, the
representations and warranties in the Purchase Agreement may not constitute the actual state of facts about the parti€s thercto.

Item 9.01. Financial Statements and Exhibits.
(a) Financial Statements of Businesses Acquired.

The financial statements required by this item are not being Nled with this Current Report. The required financial statemenis will be
filed with the Conunission by amendment to this Form 8-K-as scon as reasonably practicable, but in no event later than'71 days after
the daie on which this Current Report on Form 8-K is required 1o be filed.

(b) Pro Forma Financial Information.

The pro forma financial information required by this item is not being filed with this Current Report. The information required by this
item will be filed with the Comnmission by amendment to this Form 8-K as soon as reasonably practicable, but in no event later than
71 davs after the date on which this Current Repont on Form 8-K is required to be filed.

(d)  Exhibits.

Exhibit No. Description

2.1 Purchase Agreement, dated Apnl 1, 2010, by and among Unilcd Gaming Rainbow, Inc,, Bally Teclmolog__,ms Inc., Isle of
Capri Casinos, Inc., |OC-Vicksburg, Inc. and TOC- -Vicksburg, LL.C.. with respect 1o Rainbow Casino- Vlcksburg
Partnership, L_P. d/b/a Rainbow Casino (incorporatéd by. reference to Exhibit 99.1 to the Current Report on Form 8-K
filed by the Company on April 6, 2010 (File No. 0-20538))

99.1 News Release dated June 9. 2010




SIGNATURES

Pursuant to the requiremnents of the Securities Exchange Act of 1934, the Registrant has duly caused this Repont to be signed on
its behalf by the undersigned thereunto duly authorized.

ISLE OF CAPRI CASINOS, INC.
Date: June 9, 2010 By: /s/ Edmund L. Quaimann, Jr,

Naine: .Edmund L. Quatmann, Jr.
Title:  Senior Vice President, General Counsel and
Sccretary




EXHIBIT INDEX

F.xhibit No, Description af Exhibit

2.1 Purchase Agrecment, dated April 1,:2010, by «ind ammong United Gaming Rainbow, tnc., Bally Technologtes Inc., Islc of
Capri Casinos, Inc_, I0C-Vicksburg, Inc. and'10C-Vicksburg, L L.C., with respect to Rainbow Casino-Vicksburg
Partnership, L.P. d/b/a Rainbow Casine (incorporated by reference to "Exhibit 99.1 to the Current Report on Form §-K
filed by the Company on April 6, 2010 (File'No. 0-20538))

9.1 News Release dated June 9, 2010




Exhibit 99.1

 CASINOSEING 5

ISLE OF CAPRI CASINOS COMPLETES ACQUISITION OF RAINBOW CASINO

S1. Louis, MO, June 9/PRNewswire-Firsicall — Isle of Capri Casinos, inc. (NASDAQ: ISLE) today announced the completion of the
previously announced acquisition of Rainbow Casino in Vicksburg, Miss. from Bally Technologies, Inc. (NYSE: BYT).

Under the terms of the agrecment, Isle of Capri Casinos paid Bally Technologies $80_million in an allcash transaction,

"This transaction expands our presence in Mississippi and retirns Isle 1o the Vicksburg market,"” said James B, Perry, chairman and
chief executive officer of Iste of Capri Casinos, Inc. "At some point'in the future, we will re-brand the property as a Lady Luck
Casino, returiing lhe Lady Luck brand to ihc statc as well, Wc welcome both Rainbow emplovees and guests and look forward to
continued success.”

###

Isle of Capri Casinos, Inc.; founded in !992 is dedicated'to providing.its customers with an cxceptional gaming and cntertainment
_experience at cach of its 13 casino properties. The Cotilpany owns and opefates casinos domesticaily in Biloxi. Lula, Naichez and
Vicksburg, Mississippi; Lake Charles, Louisiana; Bettendotf, Davenport, Marquetic and Watcrloo, lowa; Boonville, Caruthersville
and -Kansas City, Missoun; two casinos'in Black H‘mk Colorado; and a casino and hamess track in Pompano Beach, Florida. More
information is available at the Company's website, www.istecorp.com.

This press release may be deemed to contain forward-looking statements, which are subject 10 change.. These forward-looking
statements may be significantly impacted, either positively or negatively by various factors; including without limitation, licensing,
and other regulatory approvals, financing sources, development and construction activitics, costs and delays, weather, permits,
cownpetition and business conditions in the gaming industry. The forwird-looking statemers are subject to numerous tisks and
uncertaintiés that could cause actual results to differ materially from those expressed in or implied by the statements hercin,

CONTACTS:
Isle of Caprn Casinos, Inc.,
Dale Black, Chief Financial Officer-314.813.9327
Jilt Haynes, Senior Director of Corporate Communication-314.813.9368

NOTE: Other Isle of Capri Casinos, Inc. press releases and a corporate profile are available at hup://www.pmewswire.com. Isle of
Capri Casinos, Inc.'s home page is hitp:/Avww.islecorp.com.
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Wa:,hmgton., D.C..20549

FORM 8-K/A

{(Amendment No. 1}

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Datc of earliest event reported): June 8, 2010

ISLE OF CAPRI CASINOS; INC.

(Exact name of RegiStrant as specified in its'charter)

Delaware 0-20538 41-1659606
{State or other (Comumission (IRS Emplover
Jjurisdiction of incorporation) File Number) Identification Number)
600 Emerson Road, Suite 300,
St. Louis, Missouri 63141
{Address of principal executive (Zip Code)
offices)

(314) 813-9200
(Registrant’s telephone number, including area code)
i A
(Former name or fonner address, if. changed since last report)

Check the appropriate box below if the Forn 8-X filing is intended t6 similtancously satisfy the filing obligation of- lhe registrant
under any of the following provisions:

0O Wrten communications pursuant to Rule 425 under the Securilics Act (17 CFR 230.2435)

O Soliciting matenial pursuant 10 Rule 14a-12 under the Exchange Act (17 CFR 240.142-12)

0 Pre<commencement communications pursuant 1o Rule 14d-2(b) under the Exchange. Act (17 CFR 240.14d-2(b))
a

Pre-commencement communications pursuant lo Rule 3e-4(c) under-the Exchange Act (17 CFR 240, 13e-4(c))




Isle of Capri Casinos, Inc., (the "Company"), hereby amends Items 2.01 and 9.01 of its Current Repen on Form 8:K (Date of
Report: June 8, 2010) in their entircety to read as foliows:

Ttem 2.01. Completion of Acquisition or Disposition of Assets

On June &, 2010, Isle of Capri:Casinos, Inc. {the "Company" or "Iske"), through its subsidiaiies, 10C-Vicksburg, Inc. and I0C-

. Vicksburg. L.L.C., completed the-acquisition of the Rainbow Casino ("Rainbow"}| located ini'Vicksburg, Mississippi pursuant.to a

- Purchase Agreement, dated Apri) 1, 2010 (the "Purchase Agreement ") with United Gaming Rainbow, Inc. and Bally Technologies,
Inc. .

The Company announced the completion of the-acquisition in a press release dated June.9. 2010. On June 10, 2010, the Company filed
a Gurrent Report on Form 8-K stating that it had completed the acquisition; attached the aforementioned press release as Exhibit 99,1
(hereby incorporated by reference) and stated that the financial stitements and pro forna finanéial information required under tein
9.01 would be filed within 71 days afier the date on which the Currenit*Report on Form 8-K was required (o be filed. “This amended
‘Current Report on Form 8:K-contains the required financial statements and-pro forina financial information.

Ttem 9.01. Financial Statements and Exhibits,

(ay Financial Statements of Business Acquired.

The financial statements of Rainbow Cagino Vicksburg Partnership, L.P. as of June 30, 2009 and June 30, 2008 and for.the two vears
ended June 30, 2009 arc included as Exhibit 99.4 to this form 8:K/A and are incorporated herein by reference.

The unaudited condensed financial statements of Rainbow Casing’ Vicksburg Partnership, L.P. as'of March 31, 2010 and for the nine
months ended March 31, 2010 and 2009 are mcluded as Exhibil 99!5ito this Form 8-K/A and are- incorporated herein by referciice.

2




{b) Pro Forma Financial Information
UNAUDITED PRO FORMA CONDENSEDP COMBINED FINANCIAL STATEMENTS

On June 8, 2010, Isle completed its acquisition of Rainbow. The iransaction was accounted for {sing the acquisition methdd in
accordance with the accounting guidance under Accounting Standards: Codlﬁcanon Topic 803, Business Combinations. As a result,
the net assets of Rainbow were recorded at their estimated fair vahie with the ‘éScess of the purchase price over the fair value of.the net
assets acquired allocated to goodwill, The lotal purchase. price of the icquisition was appro\umnel\ $80.0-million. The acquisilion
was funded by borrowings from Isie's senior secured credit facmw and the pro formna Ninancial information includes the'effects of
these additional borrowings.

The unaudited pro forma condensed combined financial statements have been prepared to give effect 1o the acquisition by Isle of
Rainhow and are derived from Isle's hisiorical financial stalements and the-historical financial: ‘statements of Rainbow. The historical
financial statemenis have been adjusted as described in the notes to.the unaudited pm forma condensed combined financial statements.

The following unaudited pro forma condensed combined ﬁnancnal stalemcnits have been prepared as follows:
*  the unaudited pro forma condensed balance sheet as if the acquisition of Rainbow had occurred on April 23, 2010; and

»  the tnaudited pro forma condensed combined statement of operations-as if the acquisition of Rainbow, had oceurred on
April 27, 2009.




ISLE OF CAPRI' CASINOS,.INC.
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See accompanying notes 1o unaudited pro forma condensed combined financial statements,
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ISLE OF CAPRI-CASINOS, INC.
UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
(In thousands, except share and per share amounts)
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See accompanying notes to the unaudited pro forma condensed combined financial statements.
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Isle of Capri Casinos, Inc.
Notes to the Unaudited Pro Forma Condensed Combined Financial Statements

1. Basis of Presentation

Isle of Capri Casinos, Inc., (the "Company" or "Isle”) completed the acquisition of Rainbow Casino ("Rainbow") located in.
Vicksburg, Mississippi on Junc 8,2010. The transaction was accounited for using, the acquisition mcthod in accordance with the
accounting guidance under Accounting Standards Codification Topic 803, Business Combinations, As a resull, the nct assels of
Rainbow were recarded at their estimated fair value with the excess of the purchase price over the fair valie of the net assets acquired
-allocated to goodwill. The total purchase price of the acquisition was approximately $80.0 million. The acquisition was funded by

borrowings from Isle’s senior secured credit facility and the pro forma financial infonfiation includes the eﬁects of these additional
borrowings.

The unaudited pro forma condensed combined financial statements have been prepared to give effect to the acquisition by Isle of
Rainbow and have been compiled from and inchade:

+  Anunaudited pro forma condensed combined balance sheet combining the audited historical condensed consolidated
balance sheet of Isle as of April 25, 2010 with the unardited condensed balance sheet of Rainbow as of March 31, 2010
giving effect 10 the acquisition as if it occurred on April 25; 2010.

*  Anunaudited pro forma condensed combined statement of operations combining the dudited condensed consolidated
statemcnt of operations of Isle for the fiscal year ended April 25, 2010 with the unandited condensed statement of
operations of Rainbow for the twelve months ended March 31,2010 giving effect to the acquisition as if it occurred on
Apnit 27, 2009,

These unaudited pro forma condensed combined financial statements have been compiled using the significant accounting policies ™
under U.S. generally accepled accounting principles-as disclosed in Isle's Annual repoit on Form- 10-K/A for the fiscal year ended
April 252010 and in accordance with Article 11-of Regulation $-X. The unaudited pro forma condensed combined fi financial
statements should be read in conjunction with the notes hereto and the following;

¢ The Company's historical consolidated financial statements and notes thereto for the vear ended April 23, 2010 inchded
in the Companmy's Annual Report on Form 10-K/A:

= The historical financial statements and notes thereto:of R,unbow Casino included-as Exhibits 99.4 and 99.5 1o this
Curmrent Report on Form 8-K/A.

The unaudited pro forma condensed combined financial statements are 1ot intended 10 reflect the results of operations or the financial
position of the Comparrv which would have actually-resulted-had the acquisition been efiected on the dates indicated. Further, the
unaudited pro forma condensed combined financial information is not necessarily indicative of the results of operations that may be
obtained in the [uture. The pro forma adjustments and allocations of the purchase price for Rainbow are based-in part on prelintinary
cstimaies by management of the fair value of the assels acquired and liabilities-assumed. The final purchase price allocation will be
completed after assel and liability valuations aré finalized. The final valuation will be based on aciual nel langible and intangible
assels of Rainbow exisling as of the acquisition date. Any final adjustments may. change the allocation of the purchase price which
could affect the fair value assigned to the assets-and liabiiities and could result in & change to the unaudited pro forma condensed
combined linancial statements. In addition, the impact of irlegration aclmues has not been‘incorporated into these unaudited pro
fornna condensed combined [inancial statcents.




2. Preliminary Purchase Price Allocation

The following table sets forth the determuination of the consideration paid for Rainbow Casino at the effective date of acquisition, June
8. 2010 and the prelininary purchase price allocation (dollars in thousands):

T Ty Ty s T e T TP i e T s Ea e T = Rt oy
Preliminary purchaseipneciallocalion=SE=rasmrsa e gnre

SEEPropenyiand cqupleniEa e e e e e e s e R
_Intangible asscts: e
FERTRdoI S e e e e

Gaming licenge
e e e L g e T e e e e ey e PR T
EEzCusionerrellions DS S e e e e :
_______Total intangibles 9.300
BV | S e e e s e e e e ) 1T 008
WLLOtherassets _90
ECurrenilibilitcs i e e e s : EE (2080
Total purchase price $ 80143

3. Pro Forma Balance Sheet Adjustments (dollars in thousands)

Following are descriptions of the pro forma adjustments to the balance sheet to reflect the acquisition of Rainbow by Isie.

.(a) Reflects estimated acquisition-related costs of approximalch’-$250}suc11’as legal, accounting, valuation and other professional
scrvices lo consummate the acquisition that are not yet reflected.in the historical results of Isle as of April 25, 2010, Acquisition-
related cosis are expensed as incurred. )

“(b) Refects pro forma adjustmenis to record assets and liabilitics al cstimated fair value and to climinate Rainbow equity at the
acquisition date. See Note 2 for a detail of assets and liabilitics included in the purchase price allocation.

{€) Deducts $302 in assets reiained by the seller under the terms of the purchase agreement.

(d) Under the terms of the purchasc agreement, a working capital adjustment is to be'calculated based upon 2 minimum cash balance
and other working capital components as of the acquisition date, with subsequent seulement between the purchaser and seller. As of
the datc of the pro forma balance sheet, the working capital adjustiment is estimated o be $143.

(¢) Reflects $80,000 in additional borrowings under our scnior sccured credit facility to fund the purchase price.

4. Pro Forma Statement of Operations Adjustments (dollars’in thousands)

Following are descriptions of the pro forma adjustments to the statement of operations 1o reflect the acquisition the'Rainbow by Isle.

(f) Management fees of $279, paid to a former pantner who provided cerain services to' Rainbow, are reclassified from Royally and
management fees lo Markeling and administralive expense. Rovally fees of $4,386 are
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climinated as the contract for such fees was not assumed by Isle and was terminated as a condition of the acquisition.

(g) The adjustment for depreciation expense reflects changes in fair valuc resulting from the application of purchase price accounting
and the amortization of intangible assets including the tradename and customer relationships over.their estimated useful life. The
uscful life of the assets acquired are estiated as follows: trade name — one vear, customer relatonships — fifieen years, furniture
and equipment — one o five \cars and property — ten o twenty years.

(h) Interest expense reflecis lhe borrowing of $80,000 under Isle's senior secured credit facility at a 3% assumed intercs! tate. A
-0.25% change in the assumed interest rale would increase or decreasc interest expense by $200.

(i) The adjustment reflects the application of 36% effective income tax rate (o the pro forma partnership pretax income of Rainbow.
The historical statement of operations for Rainbow did not include a provision for income taxes as the entity operaled asa partnership
with the individual parnners responsible for income taxes.




(d) Exhibits

Exhibit No. ’ Description

2.1* Purchase Agrecment, dated April.1, 2010, by and among-United Gaming Rambow Inc., Bally Technotogies, Inc., Isle
of Capri Casinos, Inc., I0C-Vicksburg, lnc, and 10C-Vicksburg, L.L.C., with respect to Rainbow Casino-Vicksburg
Panuncrship, L.P. d/b/a Rainbow Cusino (incorporated by refcrence 1o E\lnbll 99.1 to the Current Report on Form 8-K
filed by the Company on Apiil 6, 2010 (File No. 0- 20538))

231 Consent of Deloitte & Touche LLP. Indepcndent Registered Public Accounting Firm
99.1* News Relcase dated Junc 9, 2010
99.4 The financial statemenis of Rainbow Casinb Vicksburg Partnership, L.P. as of June 30, 2009 and June 30, 2008 and for

the two vears ended June 30, 2009

99.5 The unaudited condensed financial statements of Rainbow Casino Vicksburg Pantnership, L.P. as of March 31, 2010
and for the ninc months ended March 31, 2010 and 2009

* Previously filed




SIGNATURES

Pursuant to the requirements of the Securitics Exchange Act of 1934, the Registrant has duly caused this Report to be signed on its
behalf by the undersigned thereunto duly.anthorized.

ISLE OF CAPRI CASINQS, INC.
Date: Juae 23, 2010 By:" /s&/ Edmund L. Quatmann_ Jr,

© Name: Ediund L. Quatmane, Jr,
Title: Senior Vice President, General Counscl and Secretary
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EXHIBIT INDEX

Exhibit No. Description

2.1* Purchase Agreement. dated April 1, 2010, by and among United Giming Rainbow, Inc., Bally Technologies. Inc., 15le
of Capni-Casinos, lnc., 1OC-Vicksburg, Inc. and 10C-Vicksburg, L L.C., with respect 1o Rainbow Casino-Vicksburg
Partrership, L.P. dfb/a Rainbow Casino (incorporated by reference to Exhibit 99.1 (o the Current Report on Form 8-K
filed by the Company on April 6, 2010 (File.No..0-20538))

231 Consent of Deloitic & Touche LLP, independent Registercd Public Accounting Finn

99.1* News Release dated June 9, 2010

99.4 The financial statements of Rainbow Casino Vicksburg Partnership, L.P. as of .lunc 30, 2009 and June 30, 2008 and for
the two vears ended June 30, 2009

99.5 The unzudited condensed financial statements of Rainbow Casino Vicksburg P.mncrshlp L.P, as of March 31, 2010

and for the nine months ended March 31, 2010 and 2009

* Previously filed
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Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent te the incorporation by reference in the following Registration Stalcments:
(1) Registration Statement (Form $-3 Nos. 333-115810 and 333-160326) of Isle of Capri Casinos, Inc.,
(2) Registration Stalement (Form S-4 No. 333-115419) of Isle of Capri Casinos, Inc., and

(3) Registraton Statemeni (Form S-8 Nos. 33-61752, 33-80918, 33-86941), 333-50774, 333-50776, 333-77233, 333-111498,
333-123233, 333-153337. and 333-163543) of Isk of Capri-Casinos, Inc.,

of our repon dated Junc 24, 2010, relating to the financial statements of Rainbow Casino Vicksburg Partnership, L.P. (the
"Parinership"} (which repOr CXpresses an unqualified-opinion and includes explanitory. paragraphs relating to (i) the presemauon of
ihe Parnership's financial staements as described in Note 1 to the financial statements and () Bally Technologies. Inc.'s sale of all of
its interest in the Partnership on June 8, 2010-as described in Note 8 fo.the financial stateinentsy appearing in this.report on Form' 8-
K/A of Islé of Capri Casinos, Inc.

fsf Deloitte & Touche LLP

New Orleans, Louisiana
June 24, 2010




Exhibit 99.4

Rainbow Casino Vicksburg Partnership; L.P.

Financial Statemenis as of and for the
Years Ended June 30, 2009 and 2008, and
Independent Auditors’ Repont
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INDEPENDENT AUMTORS' REPORT

To the Partners of
Rainbow Casino Vicksburg Partnership, L.P.:

We have audited the accompanying balance sheets of Rainbow Casino Vicksburg Partnership, L.P. (the general pariner of which is
United Gaming Rainbow, a wholly owned subsidiary of Bally Technologies, ine.) (the "Parinership”) as of June 30, 2009 and 2008,
and the related statements of income, partners' capital, and of cash flows for the years then ended. These financial statemenis are the
responsibility of the Parinership's :mmgcmcm Our responsibility is to express an opinion on these financial statements based on our
audits.

We conducted our audits in accordance with generally accepted auditing standards as established by the Aunditing Standards Board
(United States) and in accordance with the audiling standards of the Public Company Accounting Oversight Board (United States).
-Those standards require that we plan and perform the audit to oblain reasonable assurance about whether the financial statements are
free of material misstatement. The Partnership is not required to have, nor were we engaged to perform, an audit of its internal control
over financial reporting, Our audits included consideration of intemal control 6ver financial reporting as a basis for designing audit
procedures that arc appropriate in the circumstances, but not for the piirposc.of expressing an opinion on the clfectivencss of the
Partnership's internal control over financial reporting. Accordmg,lv we express no such opinion. An audil also includes examining, on
a test basis, evidence supporting the amounts and disclosures in the financial statements, -assessing the accounting principles used and
significant estimates made by management, as well as cvaluating the overall financial statement presentation. We believe that our
-audits provide a reasonable basis for our opinion.

In our opinion, such financial statements present fairly, in all material respects, the financial position of Rainbow Casino Vicksburg
Partnership, L.P. as of June 30, 2009 and 2008, and-the results of its operations and its:cash flows for the years then ended in
conformity with accounting prmc1p]es generally accepted in the United States of America.

As discussed in Note 1 to the inancial statements, the accompanying financial stalements have been prepared from the separate
records maintained by the Partnership and may not riecessarily: be indicative of the conditions that would have existed or the results of
opcrations il the Parmerslup had been operated as an unaffiliated partnership. Portions of certain expenses either represent allocations
made from home-office items applicable to Bally Technologies, Inc. as a whole or were transacted with Bally Techriologies, Inc.
pursuant o cenain management or rovalty agreements.

As discussed in Note 8 to the financial stalements, on June 8, 2010, Bally Technologies, Inc., through its wholly-owned subsidiarics,
sold all of its interest in the Partnership.

/s/ Deloitte & Touche LLP

New Orleans, Louisiana
June 24, 2010




RAINBOW CASINO VICKSBURG PARTNERSHIP, L.P.

BALANCE SHEETS
JUNE 30, 2009 AND 2008
(In thousands)
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See notes Lo Ninancial stalements.




RAINBOW CASINO VICKSBURG PARTNERSHIP, L.P.
STATEMENTS OF INCOME

YEARS ENDED JUNE 30, 2009 AND 2008

(In thousands)
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See noles to financial stalements.




) RAINBOW CASINO VICKSBURG PARTNERSHIP, L.B.

STATEMENTS OF PARTNERS' CAPITAL
YEARS ENDED JUNE 30, 2009-AND 2008
(In thousands)
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Sce notes to financial statements.




RAINBOW CASINO VICKSBURG PARTNERSHIP, L.P.

STATEMENTS OF CASH FLOWS
YEARS,ENDED JUNE 30, 2009:-AND 2008
(In thoumnds)

o Accounls rcce:vable
%Invemones,.

: ‘)
___.on__
,2ssmg4’m} :

S e Y 008G S[3k7358

e o3

'ﬁw—‘__:“n—_-.-.-_-w-Net icasht prouded b‘r opermng ZIC[I\'IUCS'

Purc las S of propem' dnd cqu:pmem
WProcecd TOMT dlsposalgf propem' Sunil? Lqmpmﬁm%ﬁn

- Net cash used in investing activities
v-ﬁiv:ﬁ:_ﬂ Wﬁw
e e e e e e n e T
CASH FLO\VS FRO'“ FINANCING ACTIVI S

e e Dot Biters o ST e T T w_hu.—-————-mm.-ﬂ. 9 000

s S E e e e e
‘ (1373 _(1L930)

R maa “ﬁm%sos ISEE3Y

See notes 1o ﬁllanciél! statements.
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RAINBOW CASINO VICKSBURG PARTNERSHIP, L.P.

NOTES TO FINANCIAL STATEMENTS
YEARS ENDED JUNE 30, 2009 AND 2008

L

2.

THE PARTNERSHIP AND BASIS OF PRESENTATION

Rainbow Casino Vicksburg Parinership. L.P. (the "Partnesship” or. RCVF) was formed on February 19, 1993, as:a Mississippi
limited partnership to develop a dockside: -gaming facility:in Vicksburg, Mississippi: The initial parters consisted of The
Rainbow Casino Corponmon (RCC), now known as Rainbow’ Corpora[mn as'the general partner with a 53% pannerslnp
interest-and two individual shareholders of RCC, as'the hmued pantiers cach with 2-22.5% limited pamlerslup interest.

On July 15, 1994, United Gaming Rainbow (UGR), a wholly owned subsidiary of Bally- Technologies; Inc. ( "Bally™). purchased
the 45% limited pannerslup interest in the Partnership fromithe two-limited. -partners. On March:29, 1995, Bally consuiminated
certain transactions wherebv UGR acquiréd from RCC the general partncrship interest in RCVP; and thereafler UGR wis the
géneral partner. and -RCC was the sole'limited pariner. Under the adjusted paJtnerslup intcrests agreement as the limited partner,
RCC'is entitled to net. -income alocatjons and cash distribuitions of 10% of thé net available cash flows aficr debt service and.
otheritems, as defiried (which ameiint-increases to 20% of such amount-whenannual gross revenues exceed $35.0 million, but.
only on such incremenat amount), payable.quarterly through December 31,2010, Bally holds the remaining economic-interest
in the Partnership through-its ownership of UGR.

The accompanying financial statements have been preparcd:from:the separate records maintained by the Partnership and may
not necessarily be indicative of the. condilions that would have egisted or. the. results of operations if the Partnership had been
operated as'an unaffiliated partnership. ] Pomons ‘of ccrtain expenses either represent allocations made from home-office’items
-applicable.to Bally Technologies, Inc. as.a whole or were'transactcd with Bally Technologies, Inc. pursuant to cerain
Ianagement or roy alty agreciments ‘(see Notes 3 and 7).

SUMMARY QF SIGNIFICANT ACCOUNTING POLICIES

Certain stl\.s and Uncertainties — The Partnership's operations are dependent-on the continued licensing or quailficauon of
the Parinership. Such licensing and qualification are reviewed periodically by:the gaming authorities in he state of Mississippi,

The Partnership receives a significant amount of revenues ftom patrons‘within 50 iniles of the property. If economic:conditions
in these argas were to decline materially or additionial casino licenses-were-awarded in these locations, the Parinership's réstilts
of operations could be ‘naterially affecied.

Cash — Cash consists of ¢ash on hand and cash on deposit in b'mk

Accounts Receivable — Accounts receivable from customers is slaled net of an allowance for doubtlul accounts of $42.000 and
$28,000 as of June 30, 2009 and 2008, respectively,

in"v'rcrn_to ries — Inventories, which consist principally of merchandise and-operating supplics, are stated at the lower of cost or
market using the first-in, first-ont methed.




[

Property and Equipment — Property and equipinent arc stated al cost. Depreciation of property and equipment is calculated
using ihe straight-line method over the estimated useful lives of the assets. The range of depreciable lives is as follows:

Facilities and related improvements
Gatin :eqmpmemw'“'m“' o : ] ==
Furmiture, fixtures. and equipment 7 H:ars

St gmﬁca.nl replacements-and’improvements which extend the useful lives of assets are capitalized: other-maintenance and
repairs are expensed. The cost and accurnulaied depreciation ofiassels retired or otherwise disposed of are eliminated from the
accoums, and any resulting gain or lbss is credited or charged to income as appropriate.

Gaming: Operatmns Revenues and Promotional-Allowarices — [n accordance with mdustn' practice, the Partnership
recognizes as gaming operations revénue the'nel win Trom gaming activities, which is the difference between- gaming wins and
tosses..Gaming operations revenues are net of accruals for anticipated pavouls of the customer contribution. portion of slot
progressn e.jackpots and certain tattle'pames. Ganung operations revenues are also. net'of certain sales incentives mcludmg
points camed in point-loyally programs. Food and beverage revenues are generally recognized ! as'sCrvices are provided to
customers, The retai] value of food and beverage and.other services l'urmshed lo customers on a complimentary basis is included
in gross revenues and then deducted as promotional- atlowarices. The' esumatcd cost-of providing such ‘complimentary Services,
totaling $3,073, 000 and $2,666,000 forthe vears ended Julig;30; 2009 and 2008, respectively, has'been classified as gaming
operations expensc. Additiorially} the Parinership provides io°its cusiomers compllmenlar}) rooms al the hotel owned by an
unaffiliated third party. The csumated cost of providing such; complum:nmx}r services; fotaling $643.000 and $638 000 for the
years ended Junc 30, 2009 and 2008, réspettively, 'has bech classified as: warketing and promotion expense (see Note 6).

Players Incentive Program — The Partnership provides-a- pl'v,crs club-{the "ClubYy: for its casino customers, in which
custorriers can earn points-based on their slots plai s Thése points can:be redeemed for-free play only. Bec:'mse redcmpnon of
points does: not displacc a sngmﬁcanl number of pay ing cusiomers and the ‘value of thc awards is not significant compared to the
original revenuc transaction, the- Pannerslup records revenue for.the’ ongmal transaction and a liability for the value of points
earned by Club members. The value of points:is delerminied by 55[m1:1tmg the cash.value of points expecled to:be redeemed for
free play. The expiration of unused points results in a'réduction of-the-liabtliry..An accrual has been established based on an
estimate of the outstanding vilue of these incentives utitizing the age and priorhistafy of redeinfitions and totaled approximatety
$ ] 88,000 and $229,000 as of June 30, 2009 and 2008, respeciively:

Cuslomers participating in the Club also receive coupons: through the Partnership’s direct mail program. The coupons can be
redeemed locfree play, compllmcmar) food and beverage, and free:rooms. Because redemption of points docs not'displace a
significant number of paying customers and the value of the awards is no 'Slgmﬁc(mt compared to the one,mal revenye
lmnsacum\. the Partnership records revenue for the ongiml iransaction-and ‘a liability for the value 61 the s coupons expecied 10
be.redeemed. An accrual has been establishéd based on an-estimaie of the outstanding valie of these incentives utilizing the age
and prior history 6f redémptions and totaled: approximately $165,000 and $182:000 as of June 30, 2009 and 2008; respectively.
This amount has been reflected as an accried liability in the accompanying balance shees.
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Customers’ overall level of table games and slots play is also tracked and used by management in awarding discretionary
complimentaries — free rooms. food and beverage and other services — for which no accrual is recorded.

Advertising — Advertising costs are expensed.the first time, such advemsemcm appears. Total advernising cosls (including .
direct mail marketing) were approximately $1,002,000 and $1,129,000.£0r the vears-cnded June 30, 2009 and 2008, respectively,
and are included in general and administrative expenses on the statements of income.

Fair Value of Financial Instruments — The camrying amounts of the Partnership's financial instruments, consisting primarily
of cash, accounts and notes receivable, accounts payable, and certain accrued liabilities, approximate their respective fair values.

Income Taxes — Income 1ax€s are the responsibility of the;individual partners and not the Partnership. Thercfore, no provision
for income taxes was made in the accompanying financial statements.

Use of Estimates — The preparation of the firancial statements in conformity with accounting principles generally.accepted in
the United States of America requires management to make-estimates and assumptions that afTect the reported amounts of assets
and liabilities and disclositre. of contingent assels and [mbl]mes at the daté€of the financial statéments and the reporiéd amounts
of revenues and e\pcnses during the repomng pcnod Actial reSulls could differ from those estimates.

Impairment of Long-Lived Assets — The Partnership reviews long-lived assels for impairment whenever events or changes in
circumstanges 1nd|caxe that the carrying amount of an asset may not be recoverable. Recovenbility of long-lived assets 1o be
held and used is measured by a companseon of the carrying amount of-an-asset 1o-future’ yndiscounted net cash fiows expecied to
be generated by the assct.-1{"such: assets are considered to beiimpaired, the ifvipairmént 1o be rccogm?ed i3 measured by (he
amount by which the carrying amount of the #ssets exceeds the fair value of the asscts. No-impairment charges were recorded
for the vears ended June 30, 2009 and 2008.

Share:Based Compensation — Rally imaintains £quity incentive avwards plans in which certain cmplm ees of the Parinership may
participate. Bally allocates: the'share:based cotiipensation for.such stock option awards to the Parinership. Stock option awards-
wpically vest in equal instatements-over a three 10 four-year.period. ;

The Partnership accounts for share-based compénsation in accordance with the provisions of Accounting Standards Codification
(ASC) 718, Compensation—Stock Compensation, which established accounting for equity instruments exchanged for employee
services and requires employce stock-options'and rights 1o purclmsc sharcs ‘under stock’participation plans 10 be accounted for
under the fair value method. Share-based compeiisation ¢ost'is micasured ai the grant date; based on the caleulated fair value of
the award and is recognized, net-of estimated forfeitures, asan expense over the emplovee's requisite service period svhich is
gencrally the vesting period of the equity grant. The Partnership classifics sharc-based compensation expense in the same
financial statement line as cash compensation.

The Partnership recognized approximately $133,000 and £ 48,000 in share-bascd compensation expensc for the years ended
June 30, 2009 and 2008, respectively, which was allocated by Bally {sce'Note 7). This expensc has béen included in gencral and
administrative expenses in the acCompanying stateinents of income. A$ of June 30, 2009; there was approximately $264 000 of
total unrecognized compensation expense related to the stock options that have not vested which will be recognized over the
next [our years. Additionally, as of Junc 30, 2009, there was approximately $117,000 of wtal unrecognized
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compensalion expense related to the stock awards that have not vested which will be recognized over the next 1wo vears,

Recently Issued Accounting Pronouncements — In May 2009, the FASB issued ASC 853, Subsequent Events, which
establishes general siandards of accounting for and disclosurc of events that eccur after the balancc sheet.date but before
financial statements are issucd or are available (0 be issued. ASC 855 réquires disclosure of the date through which an entity has
evaluated subsequent events and the basis for that-date, and is effective for interim and annual periods ending after Junc 15;
2009. The Pannership adopted the provisions of ASC 855'in iscal 2009 and its implementation did not have a material impact
on the Partnership’s financial statements.

In February 2007, the FASE revised ASC 825, Financial Instruments, (o permit companies to choose to measurc many financial
instruments and centain other items at fair value. The (objective is 10 improve financial reporting by providing companies with
the opportunity to mitigate volatility in reported earnings caused by measuring related-assets and iiabilities differently without
having to apply complex hedge accounting provisions. The fair valuc option established by ASC 8235 permits all companies to
choose to measure cligible.items at fair value at specified election dates., At each subsequent reporting date, a company shall
teport in eamings any unrealized gains and losses on ilems for which the fair value option has been elected, The amended
provisions of ASC 825 were effective for the Pantnership for fiscal 2009: The Partnership did not elect to meagure any additional
financial instruments a1 fair value and, conscquently, the implemeniation of the amended provisions of ASC 825 did not have an
impact on the Partnership’s linancial stalements.

The Partnership.adopted the amended provisions of ASC.820, fair Value Measurements and Disclosures, which define fair
value, establishes a framework for measunng fair value in- gcneral]v accepted accounting principles ind expands disclosures
about fair value measurements. The amended provisions of ASC 820 became effective for the Partnership on July 1, 2008. The
adoption of the amended provisions of ASC 820 did not have a significant impact on the Pannerslups financial statements,

Reclassifications — Certain amouants from the 2008 statement of income have been reclassified to conform to the 2009
presentation. Gaming taxes of $5.485,000, which were presented in cost of gaming operations in 2008, are stated separately in
2009. Management fees of $612, 000 were reclassified from gencral and administrative eXpenses (o rovalyy and management
fees — wclated panty.

3. MANAGEMENT AGREEMENT

On October 28, 1993, the Partnership entered into a perpetual management agreement with Mississippi Ventures, Inc., a wholly
owned subsidiary of Bally, to manage the operations ol tie gaming lacility subsequent'to opening. The management: agreement.
as amended, provides for compensation to the manager ol $100,000 per year, pavable in equal monthly. installments and, il
.perfomlance meels:centain crileria defined by the manageincntagreement; an additional bonus of 4% of eamings before inlcresl,
income taxes, depreciation, amortization, and rovalties (EBITDARY in excess.of $10,500.000 and 6% of EBITDAR in excess of
$14,700,000, Management fees of $439.000 and $612,000 for the years ended June 30, 2009 and 2008. respectively, are
included in royally and management fees — related party in the accompanying statements of income.
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4. ACCRUED LIABILITIES

Accrued dabilitics as of June 30, 2009 and 2008, consist of the following (ilfmousands):

2009 2008
Acénicd: salanes,.vacquon Zand: bonuscsum"w_ 2 e E e e e TR0 S s 6 5 8
. 02— 607
BrOperty:lanes s : MmﬁLMHJ ==308%
Ganung laxes — 128 161
Hospitality: Franchise: Svstern Roy alty:Payablei( Notex, : 01623
Other 381 83

T m“ﬂ:—"ﬂm:w:tmzf -

Total accrucd liabilities

5. LEASE COMMITMENTS

Operating lease cxpenses, including cancellable month-lo-month rental expenses for casine equipment and other cancellable
month-to-month storage and equipment leascs, tolaled $1,057,000 and $843.000, respectively, for the vears ended June 30, 2009
and 2008. At June 30, 2009, the Partnership had noncancélable equipment: agrecmems that cxpire on various dates from 2010
through 2012, Future minimum lease pavments under noncancelable opcmlmg leases are as follows (in thousands):

Years Ending

MO Tm ey

20! ]

AR I e R e T e e e

Total
6. COMMITMENTS AND CONTINGENCIES

RCVP leases a portion of its land to MPH Investiment of Mississippi, Inc, ("MPH") (formerly Amerhost Development, Ing.), an
unaffiliated third party, which owns and operates an 89-room hotel adjacent to the Partnership's gaming facilities. The leasc
requires a nominal anmmal rental fee for the term of 75 years and, in the cvent the Pantnership moves its location, RCVP is
required to purchase the hotel from MPH for $3.500.000. As amended the agrecment further provides that if during quarterly
periods the hotel occupancy does not exceed 83%, RCVP must guarantee certain revenue levels bascd on occupancy at an
agreed-upon rate schedule. During fiscal 2009, the Partnership paid $50,000 related to the guaranice. Durning iscal 2008, the
room occupancy obligation was met therefore no payment was made by the Pannersiup In addition, RCVP mus! pay MPH an
annual fee of $40,000 beginning February 17, 1994, which increases in $5,000 increments at each five-year anniversary date
thereafier. The annual fee is compensation for markelmg scrvices and other services provided by MPH. Payments made
pursuani 10 this agrecincnl were $30.000 for the vears ended Iune 30, 2009 and 2008. -All room fees, including the pCCUpancy
obhgauon fees; and marketing scrvices are classified as marketing and promotion expense on the statemiens of income.

Lo June 2010, the Pannership was notified by (he City of Vicksburg, Mississippi that the Partnership's account for gas
consumption had not been billed property, resulting in past charges significantly lower than actual usage. The notilication was
accompanied by usage information for the period from November 2003 through May 2010 and a billing for‘gas and taxes
totaling $751, 000, including $89.000 for usage afier Junc 30, 2009. Management has comacted the City of Vicksburg,
Mississippi regarding the billing but has not vet received sufficient information to evaluate the validity and iegality of the
billing. As of June 30. 2009, the Partnership has not provided for any amounts in excess of previous billings.

10




The Partnership is a litigant in‘legal matiers arising in the normal course of business. In the opinion of management, all pending
legal matters are either adequately covered by insurance or, if not insured, will not have a material adverse effect on the financial
position, results of operations. or cash flows of the Pannership, .

7. RELATED-PARTY TRANSACTIONS

In conjunction with certain financing provided to the Parinership bv Hospitality Franchise System (HFS), the Partnership
enlercd into an agrecment Lo pay a permanent and unconditional royally 1o HFS, Such agreement was later acquired by Bally
and pursuant to that agreement, Bally has the right to a permmanent and uriconditional royalty equal to 12% of annual gross
aming, revenues, as.defined. up to, 540 000,000: 11% of annual gaming revenues, as defined, in éxcess of $40,000,000 up to
%ao 000,000, and 10% of annual gaming revenues, as defined, in excess of $30, 000 000. Royallies pald to Bally totaled
$4,674,000 and $5,552,000 for the years ended Junc 30, 2009 and 2008, respectiv: ely, and are included in roy aln and
managemem fees — related party ini-the accompanying statements of income. lncluded in dccrued’ Ilabllmcs in the
accompanying balance sheets as of June 30, 2009 and 2008 arc accrued rovalties of $320,000 and $362,000, respectively.

Employces of the Partnership are eligible 10 participate in the Bally Technologies, 1n¢. 401(k) Savings Plan after meeling certain
age and length of emplovment requirements. The Batly Board of Directors clects cach year to make dis¢retionary matching
contributions fo all participants. The maiching contributions for cmployees of the Partnership totaled approximately $62,000 and
$70,000 for the vears ended June 30, 2009 and 2008, respectively.

The Partnership is included with Bally and its other domestic subsidiaries for general liability, theft, crrors, omissions, and other
insurance purposes. Costs for such coverage are allocated to Bally subsidiaries based on relative levels of budgeted revenues.
Insurance costs aliocated to the Partnership (otaled approximately $609,000 and $645,000 for the years ended June 30, 2009 and
2008, respectively.

As discussed in Note 2, Bally maintains equity incentive awards plans in which certain employees of the Partnership may
participate, Bally allocates the share-based compensation for suchistock-option awards to the Partnership. The Partnership
recognized approximately $133,000 and $148 000 in share-based compensation expense for the vears ended June 30, 2009 and
2008, respectivelv. This expense has been included in general and administrative expenses in the accompanying statements of
incoime.

The Parinership lmhsfers cash in excess of operating needs'to-Bally on a periodic basis. Cash transfers are also made from Bally
to the Parinership based upon the needs of the Partnership to fund-daily operations and capital expenditures. Included in accrued
liabilities as of June 30, 2009 are amounts duc to Bally in the amount of $115,000. Amounts due to Bally as of June 30, 2008
are immaterial.

[n November 2007, the Pannership and an affiliate exchanged certain property owned by ' the Partnership, including.land and a
building, with an appraised valuc of $267.000 and a net book valirc of approximately $177,000 for similar property owned
independently by the affiliate with an appraised value of $129,000. The Partnership also received a note receivable from the
affiliate for $48,000. Such
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note receivable is unsecured, due in monthly installments of $1,000. and bears intcrest al 8% in the event of default payments.
The balance of the note receivable was $26,000 and $38,000 for the vears ended June 30, 2009 and 2008, respectively.

8. SUBSEQUENTEVENT

The Parinership completed its subsequent evenis review through June 24, 2010, the date on which the financial statements were
available to be issued.

On June 8, 2010, Bally Technologies, Inc., through its wholly-owncd subsidiaries, sold all.of its interest in the Partnership to Isle
of Capri Casinos, Inc. for $80 million in cash, subject 1o certain post-closing purchase price adjustmenis.

(TTTT
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RAINBOW CASINO VICKSBURG PARTNERSHIP, L.P.

BALANCE SHEETS
(In thousands)

(unaudited)
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See notes to unaudited condensed financial siatements.




RAINBOW CASINO VICKSBURG PARTNERSHIP, L.P.
STATEMENTS OF INCOME

(Unaudited)

(In thousands)

Nine Months Ended
March 31,
2010 2009
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See notes to unaudited condensed financial statements.




RAINBOW CASINO VICKSBURG PARTNERSHIP, L.P.

STATEMENT OF PARTNERS' CAPITAL
(Unaundited)
(In thousands)
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Se’e notes to unaudited condensed linancial slatements.




RAINBOW CASINO VICKSBURG PARTNERSHIP, L.P.

STATEMENTS OF CASH FLOWS
(Unaudited)
(In thousands)

Nine Months Ended
Maurch 31, March 31,
2010 2009
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See notes to unaudited condensed financial siatements.
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RAINBOW CASINO VICKSBURG PARTNERSHIP, L.P.

NOTES TO UNAUDITED CONDENSED FINANCIAL STATEMENTS

1.

"~ AS OF AND FOR THE NINE MONTHS ENDED MARCH 31, 2010

THE PARTNERSIEIP AND BASIS OF PRESENTATION

Rainbow Casino Vicksburg Partnership, L.P. (the "Partnership” or RCVP) was formed on February 19, 1993, as a Mississippi
limited partnership to develop a dockside gaming facility in Vicksburg, Mississippi. The initial pariners consisted of The
Rainbow Casino-Corporation (RCC); now, know as Rainbow Corporation, as the general parineravith a 55% parinership
interest and two individual sharcholders of RCC, as the limited partners each with a.22.5% linited partnership interest.

On July 15, 1994, United Gaming Rainbow (UGR), a:wholly owned subsidiary of Bally Technologies, Inc. ("Bally"), purchased
the 45% limited partnership interest in the Partnership from the two' limited partners. On March 29, 1995, Bally consummated
certain transactions whereby - UGR acquired from RCC the general partnership-interest in RCVP, and thereafier, UGR was the
general partner and RCC was the sole limited partner. Under the adjusted pannerslup inlerests agreement, as the limited pArtner,
RCC is entitled to net incomé allocations and cash distributions of 10% of the net available cash flows afier debi service-and
other ilems, as defined’ (which amount increases 10 20% of such amount-when annuat gross revemes exceed $35.0 imillion, but
only on such incremental amount), payable quarterly through December 31, 2010. Bally holds the remaining economic interest
in the Partnership through its ownership of UGR.

The accompanying financial statements have been prepared-from the separate records maunamed by the Partnership-and may
not necessarily, be indicative of the conditions that would have existed or the results of operations if the Parinership had been
operated as an unaffiliated partnership. Portions of centain expenses either represent allocations made from home-office items
applicable to Bally Technologics, Inc. as a whele'or were tfansacted with Ba]h Technologies, Inc. pursuant-1o centain
managemeni or royalty agreements (see Notes 2 and 3).

In the opinion of management, the accompanying uvnandited finandial statements contain all adjustiments, consisting only of
normal recurring entries wiless othenwise disclosed, necessary to present fzirdy the financial information of ihe Compam for the
interim periods presented and. have been prepared in accordance with accounting principles generally accepted i the United
States of America. The interim results reflected in the financial statements are noi necessarily indicative of results expected for
the full year or other periods.

The financial statements herein should be read in conjunction with the accompanying audited financial siatements and notes to
the financial statements for the vear ended June 30, 2009, Accordingly;-footnote disclosure that would: subs$tantially duplicate
the diselosure in the audited financial statements has been omitted in thie accompanying unaudited financial stalements.
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2,

3

4,

Use of Estimates— The preparation of financial statements in conformity with accounting principles generally accepled in the
United States of America-requires the use of management's estimaes and assumptions that affect the reported amount of assets.
liabilities. revenues and expenses and disclosurés of contingent asscts and liabilities. Actual results could differ from these

estimales,

MANAGEMENT AGREFMENT

On Ociober 28, 1993, the Pannership entered into a perpetual management agreement with Mississippi Ventures, Inc., a wholly
owned subsidiary of Bally, to manage the operationsof the:gaming facility subsequent Lo opening. The management agrccment
as amended, provides for ¢ compensation 10 the manager 0f:$100.000 per year, pavable in equal monthly installments and, if
perfonnance meets certain criteria’ defined by the management apreement, an additionat bonus of 4% of ¢ earnings before interest,
1come taxes, depreciation, amonization, and royaltics (EBITDAR) in excess of $10,500 000 and 6% of EBITDAR in excess of
$14,700,000. Managemeni fees of $203.000 and $363,000 for the nine months cnded March 31, 2010 and 2009, respectivety,

are included in royalty fees and management fees — related pam in the accompanying statements of income.

ACCRUED LIABILITIES

Accrued liabilities consist of the following (in thousands}):

March 31, June 30,
2010 -20H19
Atcnicdisalancs I acationzand bonuses S e o L e e R (SR T80
Accrued players' pomts,_progmssnve nckpols and chi /Iokcn lLiability 505 502
Propen} [ANCSEEEEEnnREttE '""MA’T.WTW MWW.-W ] th 3 115

Gaming taxes

e AT

"Hospilalitv: Eranchisc:Sy stem R0y al (2P avabl e (INOle 3 A i p e e e e e 003
Olhcr I . e 243 381
Total accrued llabllmcs 3 2 364 k3 2 526

COMMITMENTS AND CONTINGENCIES

RCVP leases a portion of its land to MPH'Investment of Mississippi, Inc. ("MPH") (formerly Amerihost Development, Inc.), an
unaffiliated third party, which owns and operates an 89-room hotel adjacent to the Parwership's gaming facilities. The lease
requires a nominal anmial rental fee for the term of 75 yeats and, in the event the Partnership moves its location, RCVP is
required to purchase the hotel from MPH for $3,500,000. As amended, the Aagreement further provides if during quanerlv
periods the hotel occupancy does not exceed 83%, RCVP-must guarantee <ertain revenute levels based on occupancy at an
agreed-upon rate schedule. For the nine months ended March 31, 2010, and 2009, ihe Pannership paid $55,000 and $30,000,
respectively. related 1o the guarantee. In addition, RCVP must pay MPH an annual fee-of $40,000 beglmung Fcbmary 17, 1994
which increases in $3,000 increments at each five-year anniversary date théréafter. The annual fee is compensation for
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marketing services and other services provided by MPH. Payvments made pursuant to this Agrecment were $38.000 for cach of
the ninc months ended March 31, 2010 and 2009, respecmch All room fecs. including the occupancy obligation fees. and
markeling services arc classified as marketing and promotion expense on the statentents of income.

In June 2010, the Partnership was notified by the City of Vicksburg, Mississippi, that the Parnership's account for gas
consumption had not been billed properly, resulting in pasi'charges significantly lower than actual usage. The notification was
accompanicd by usage information for the.period from November 2005 through May 2010 .and a billing for gas and 1axcs
lotaling $731, 000, including $15,000 for usage'after March31, 2010, Management has conmacied'the City of Vicksburg;
Mississippi regarding the billing but has not yet receivéd sufficient information to cvaluate the validity and legality of the
billing. As of March 31, 2010, the Partnership has not provided for any amounts in excess of previous billings.

The Partnership is a litigant in legal mavers arising in the normal course of business: [n the opinion of management, all pending
legal matters are either adequately covered by insurance or, if not insured, will.not have a material adverse effect on the financial
position, results of operations, or cash flows of the Partnership.

5. RELATED-PARTY TRANSACTIONS

In conjunction with certain financing provided to the Partnership by Hospitality Franchise System (HFS), the Partnership
entered into an agreement to pay a permanent and unconditional royalty to HFS. Such agreement w as later acquired by Bally
and pursuant to that agreement, Bally has the right to a permancnt- and unconditional royalty cqual to’ 12% of annual gross
gaming revenues, as defined, up 10 $40.000.000; 1 1% of annual gaming revenues, as defined, in excess of $40,000,000 up to
$50.000,000; and 10% of annual gaming revenues, as defined, in excess of $50.000,000. Roy alties. paid-to Bally lota]ed
$3.303.000 and $3,591,000 for the nine months ended March 31,2010 and 2009, respectively. [ncluded-in accrued liabilities in
the accompanying balance shects as of March 31, 2010 and June 30. 2009 are accrued royalties of $404.000 and $320,000,
respectively.

6. SUBSEQUENT EVENT

The Partnership completed its subsequent review through June 24, 2010, the date on which the financial statements were
available 1o be issued.

On June 8, 2010, Bally Technologies, Inc.. through its wholty-owned.subsidiaries, sold all of its-interest in the Partnership to Isle
of Capri Casinos, Inc. for $80.0 million in cash, subject 10 certain post-closing purchase price adjustiments.
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Pre-commencement communications pursuant to0 Rule 13e-4(c) under the Exchange Act (17 CFR.240.13e-4(c))




Item 1.01. Entry into a Material Definitive Agreement.

On June 27, 2010, Isle of Capri Casinos, Inc. (the "Company") entered into an agreement {the "Goldstein Govemance Agreement”)
with Robert S. Goldstein, the Company's Vice Chairman, and Jeffrey D. Goldstein and Richard A. Goldstein, two of the Company’s
directors, and various family trusts and other entities associated with members of the Goldstein family (the “Goldstein Group").

Pursuant to the Goldsicin Governance Agreement, the Company agreed to submit for approval by its stockholders certain amendments
10 the Company’s certificate of incorporation and to approve and-adopt all necessary, amendiments (o the Company's by!aws ebe
consistent with the terms of the-Goldstein Governance Agreement and the amendments to the Compaiy's certificaie of incorparation.
Members of the Goldstein Group have agreed that members of the Goldstein Group, who collectively- hold a majority of the
Company's outstanding shares of common stock as of the record date, June 28, 2010, will approve the amendments to the Company's
cenilicate of incorporation,

Additionally, the Company agreed that until the Nomination E\pmuon Date (as-defined in the Goldstein Governance Agreemem) it
will take ali action reasonabiv necessary for the board of directors 10 nominate and recommend for election by the stockholders each
of Robent S. Goldstein, Jeifrey D. Goldslem and Richard A. Goldstein (collectively, the "Goldstein Directors™) (or, in the event that
_any of them dies or becomes legall\' mcapacﬂaled, another.descendant of Bernard Goldstein (including a person legally adopted
“before the age of five). who is suitable io serve as the' Company's director pursuant to applicable Nasdaq requirements and other
applicable law and designated by the remaining Goldstein Directors, who then are competent; provided, however, if the Company's
board of directors reasonably abjects to'such designee, another descendant reasonably acceptable 10 the Campany’s board of directors
may so be designated by the remaining quahf ied Goldstcin Directors), at any annual meeting at which their respective dircetorship
tenns are scheduled to expire.

Notwithstanding the foregoing, if an undenvriting agreement with respect to a firm commitment undenwritten offering of shares of the
Company's common stock is nol executed on or prior to July 23, 2010 (or such later date as may be mutually agreed 10 by the
Company and the Goldstein Group), the Company will. not proceed with the:amendments to its certificate of incorporation or bylaws
and will take all steps necessary to effect such abandonmen and the Goldstein Group will 1ake all steps reasonably requested by the
Company 1o effect such abandonment.

The foregoing description of the Goldstein Governance Agreement is only a summary and does not purport to be complete and is
qualified in its cntirety by reference 1o the Goldstein Governance Agreement, which is filed as Exhibit 10.1 to this Current Report on
Form 8-K and is incorporated herein by refercnce.

Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year,

On June 25, 2010, the board of directors of the Company, approved and adopted, effective as of June 253, 2010, an amendment to the
Compar's bylaws 1o correct tvpographical crrors. As a resuit, Article 7 of the bylaws was amended by deleting the following provise
in Sectior 7.3 in its entirety:

"provided, however, that the foregoing shall not be construed to alter or modify any provision or law of the certificate of
incorporation pursuant to which the written consent of holders of less than all outstanding shares is sufTicient for corporate
action by stockholders:"

and replacing it with the following:
“provided, however, that the foregoing shall not be construed to alter or modify any law or provision of the certificate of
incorporation pursuant to which the written consent of holders of Iess. than all outstanding sharcs is sufTicient for corporate
action by stockholders.”

A copy of the Company’s bylaws, as amended, is filed as Exhibit 3.1 to this Cum:m Report or Form 8-K and is incorporated hercin by
reference.




Hem 9.01. Financial Statements and Exhibits.

(1)] Exhibits.

Fxhibit No. Nescription

3.1 Bylaws, as amended

10.1 -Agreement, dated as of June 27, 2010, by and among Isle'of Capn Casinos, Inc., and Mr. Jeffrey D. Goldstein,

Mr. Robert S. Goldstein, Mr. Richard A. Goldstcin, Goldstein Group, Inc., B.LIR R, Isle, Inc., B 1. Isle Partnership,
L.P.. Rob Isle Partnership, L.P., Rich Isle Partnership, L.P., Jeff Tsle Pantnership, L.P., L.G. Isi¢ Partnership, L.P., The
Robert S. Goldstein 2008 Irevocable Trust, Nathan Mllldn ang Joshua Millan
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SIGNATURES -

Pursuant to the requirements of the Sccuritics Exchange Act of 1934, the Registrant has duly caused this Report to be signed on its
behalf by the undersigned thereunto duly authorized.

ISLE OF CAPRI CASINOS, INC. -

Date: June 282010 By: fs/ Edmund L. Quatmann, fr.

Name:  Edmund L. Quatmann, Jr.
Title:  Sendor Vice President. General Counsel and Secretary
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Exhibit 3.1
BYLAWS

OF
ISLE OF CAPRI CASINOS, INC.

ARTICLE 1
OFFICES

1.1 Offices. The registered office of the corporation shall be located at 1013 Centre Road, in the City of Wilmington,
County of New Castle, Delaware 19805, The corporation may also have offices and pl':ccs of business at such olher places, within or
without the State of Délaware. as the Board of Directors muy from tline (o time determine or the business of the ¢orporition may
require.

ARTICLE2
MEETINGS OF STOCKHOLDERS

2.1 Time and Place. The annual meeting and all special meetings of stockholders may be held at such time and place
within or without the State of Delaware as shail be stated in the notice of the meeting or in a duly executed waiver of notice thercof.

2.2 Annual Meetings. The annual meeting of stockholders shall be held on such day-of such month of each year (other
than &' Saturday, Sundav or holiday) as shall be detenmined by the Board of Directors or if the Board shall-fail to act, by the President.
At the anmual meeting the stockholders | voting as provided in the Centificate of Incorpomtion, shall etect directors and shall transact
such other business as may properly be brought before the meeting,

23 Special Meetings. Special meetings of the slockholders entitled to vote shall be called by the Secretary at any time
upon request of the Chairman of the Board, the Presidem or the Board ol Directors (acting upon majorily vote).

2.4 Notice. Wriilen notice of 1he place, date and hour of any annual or special ineeting of stockholders shall be given
personally or by mail to each stockhiolder entitled 1o vote thereat, at his address as shown by 1he books of the corporation, not less than
ten (10) nor more than sixty (60) davs prior to the meeting. Notice of anv special meeting shall state the purpose or purposes for
which the mecling is called. Attendance at' a meeting by any stockholder, withoit objection by him at the beginning of the meeting.to
the transaction of any business becausc the meeting is not lawfully called or convened. shall constitute his waiver of notice of such
meceting.




25 Quorum and Adjourned Meetings. The holders of a majority of all shares outstanding and entitled to vote,
represented either in personor by proxy, shall constitute 4 quorum for the transaction of business at any annual or special meeting of
the stockholders. In case a quorum is not present or represenied at aby mecting of the stockholders; the stockholders entitled to vote
thereat present in person or represented by proxy shall have power to adjourn the meeting from time 10 time, without notice other than
announccment at the meeting, until a-quorum shall be present or represented. At such adjourned meeting at-which a quorum shall be’
present or represented, any business may be rransacted which might have been iransacted ai the original meeting.

26 Voting. Al each meeting of the stockholders, every siockliolder having [he right to vole shall be eniitled to voie in
person or by proxy. Fxcept as othenwise provided by law or the Certificate of Incorporation, each stockholder of record shall be
emtitled to one (1) vote for each share of stock having voting power standing in his name on the books of the corporation. All
glections shall be determined by a pluralltv vote, and, except as othenwise provided by law, the Centificate of [ncorporation, or these
Bylaws, all other matters shall be determined by vote of a majority of the shares present or represented at such meeting an voling on
such questions.

2.7 Record Date. The Board of Directors may fix a time, not more-than sixiy (60) nor less than'icn (10) days before the
date of any meeting of stockholders, as a record date for the determination of the stockholders entitled to notice of and to vote at such
meeting, notwithstanding any (ansfer of any shares on the books of the corporation after any record date so fixed.

23 Order of Business. The suggested order of business at the annual meeting and, to the exten appropriate, at all other
meetings of (he stockholders shall, unless modified by lhc presiding chairman, be:

(a) Call of roll
(b} Proof of due notice of meeting or waiver of notice
) Determination of exisience of quorum
) Reading and disposal of any unapproved minutes
(e) Annual reports of officers and cominitices
(N Elcction ol directors
(g) Unfinished business
“(h) New business
(i) Adjournment.

29 Advance Notifteation of Proposals a1 Stockholders Meeting, If a stockholder desires 10 submit a proposal for
consideration at an anmial or special stockholders meeting or lo nominate persons for election as directors at any stockholders meeting
duly called for the election of dircctors, written notice of such stockholder'siintent 1o make such’a proposal or romination must be
given and received by the Secretary of the corporation at ihe principal executive offices of the corpomtion either by personal delivery
or by United States matl not later thar (i) with respect to an annual meeting of stockhotders, sixty (60) davs prior to the anniversary
date of the immediatély preceding anmial meeting, and (ii) with respect to a.special'meeting of stockholders; |hc closc of business on
the tenth day following the date on which
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notice of such mecting is first sent or given 1o stockholdess. Each notice shall describe the proposal or nomination in sufficient detail
for the proposal or nomination 10 be summarized on the agenda for the mecting and shall set forth (i) the name and address, as it
appears on the books of the corporation, of the stockliolder who intends 1o make the-proposal or nomination, (ii) a representation that
the stockholder is a holder of record of stock of the corporation entitled to vote at such meeting and intends to appear in person or by
proxy at the meeting 1o present such proposal or nomination, and (iii) the class and number of shares of the corporation that are.
beneficially owned by the stockholder.. In addition, in ihe case of a stockholder proposal. the notice shall set forth the reasons for
conducting such proposed business al the meeting and any material interest of the stockholder in such business. In the casc of a
noniination of any person for eleclion as a direclor, the notice shall‘sct forih: (i) the'name and address of any person 1o be nominaled;
(ii) a description of all arrangements or understandings between the stockholder an edch nominee and any other person or persons
(naming such person or persons pursuant to which the nomination or nominations arc te be made by the-stockholder); (iii) such other
information regarding such nominee proposed by such stockholder as would be required to be included in a proxy statement filed
pursuant to Regulation 14 A under the Securities Exchange Act of 1934, as amended: and (iv) the'consent of each nominee to serve as
a director of the corporation if so elected. The presiding officer of the annual ot speeial meeting shall, 'if the facts warram, refuse to
acknowledge a proposal or nomination not made in compliance with the foregoing procedure, and any such propoesal or nomination
not properly brought before the meeting shall not be considercd.

ARTICLE 3
DIRECTORS

31 Nurnher_Qualification and Term of Office. At each annual meeting the stockholders shall deternmine the mumber of
directors. The number of dircctors shall be fixed initially by the incorporator or-the stockholders and thercaficr such number may be
increased by the stockholders or by the Board of Directors or may be decreased by the stockholders it any event or-in the event of any
vacancy or vacancies by the Board of Directors to eliminate such vacancies. Any decrease in such number by the stockholders shall
have the effect of terminating the term of office of all directors unless the elfect of such détrease is merely to ¢liminate a vacancy or
vacancies. If such decrease terminating the term of office of all directors is effected-at a meeting of stockholders, a new Board shall
be elected at such meecting. Each director shall hold office uniilthe annual imceting held nextafter his election and;until'his successor
shall have been elected and qualified, untii he shall resign or until he shall havé been remoéved by the stockholders in the manner
provided by law.

32 Vacancies on Board of Directors. If a vacancy on the'Board of Directors occurs by reason of death, resignation,
removal.or othcrwise or if a newly created directorship results from an increasc in the number of directors, such vacancy may be filled
“for ihe unexpired term by a majority of the directors then in office or by the sole remaining director, although less than a quorum
exists, Each person so elected shall be a director until his successor is elected:by the stockholders, who may make such election at
their next annual meeting or any special meeiing duly called for that purpose.
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3.3 Quorum. A majority of the total number of dircctors shall constitute a quorum for the transaction of business;
provided. however, that if any vacancics exist by reason of death, resignation, removal or otherwise, a majority of the remaining
directors shatl constitute a quonim for the purpese of filling of such vacancics.

34 First meeting As soon as practicable after each annual election of directors, the Board of Directors shall meet for
the purpose of organization, election or appointment of officers of the corporation, and transaction of other business, at such time and
place as shall be announced at the annual mcclmg of stockholders, 'and no further notice-of such mecting need be given. If no such
announcement of the time and place of the meeling is so. madc, the first meeting may be held at such tine and placé ds shall be
specified in a notice given as hereinafier provided for special mectings or in a waiver of notice signed by all dircctors,

35 Repular meetings. Regular mectings of the Board of Directors shall be held at such time and place as may from
time lo time be detenmined by the Board. No notice need be given of any regular meeting.

36 Special meetings. Special meetings of the Board of Dirsctors-may be held at such time and place as may be
designated in the notice or the waiver of notice of the meeting. Special meeting of the Board mav.be called by the Chairman of the
Board, the President, by any two (2) directors, or by any one (1) director when there are two (2) leCClDI'S or Icss then serv 1ng Unless
notice shail be waived by all directors, notice of any special mecung (including a statement of the purposés thereof) shall be ¢ given (o
cach director at least twenty-four (24) ‘hours in advance of the meeting il oml or two (2) days in advance of the meeting if by mail,

clegmph or other written communication; provided, however, that meetings may be held without waiver of notice from or giving
notice to any director while he is in the armed forces of the United Statés or outside the continental limits of the United States.
Attendance at a meeting by any director, without objection in writing by lim, shdll constitute his waiver of notice.of such meeting.

3.7 Compensation. Directors and members of any committee of the Board shall receive only such compensation
therefor as may be determined from time to time by resohition of the Board of Directors. Nothing heréin contained shall be construed
to preclude any director from serving the corporation in any other capacity and receiving proper compensation therefor,

38 Commnittee ol the Board. The Board of Directors may, by resolution passed by a majority of the whole Board,
designate one or more committees, each to consist of one or more of the directors, cach of whicl, to the extent provided in such’
resohution. shall have and may exercise the authority of the Board in the management of the business of the corporation, and may
authorize the seal of the corporation to be affixed to all papers which may require it. In thé absence or disqualification of a member of
a committec, the member o members thereof present-at any meeting and pot disqualified from voting, whether or not he or they
constitute a quorum, may unanimously appoint another member of the Board of Directors loacta the meeting in the place of any such
absent or disqualificd member.

39 Order of Business. The suggested order of business at any meeting of the Board of Directors shall, 1o the extent
appropriate and unless modified by the presiding chainnan, be:




(a) Roll call

b Proef of due notice of mecting or waiver of notice, or unanimous prcscnce and declaration by President
(c) Determination of existence of quorum

(d) Reading and disposal of any unapproved minutcs

(e) Reports of officers and commitiees

H Election of officers.

{g) Unfinished business

{h) New business

{i} Adjournment.

310 Disclosure 1o Gaming Regulatory Authorities. Each d:rcctor must agree 1o.provide such background information,
mcludmg a financial statement, and consent to such background mvesugdtlon, as may be required by, gaming regulmor\' authorities of
any state or other junisdiction in or subject to which the corporation does or proposes to do business, -and must agree to-respond to
questions from such gaming regulatory auvthorities. If any director is unwilling or unable to obtain w ithin'a reasonable period of time
anv necessary approval by gaming regulatory authoritics'i iri-any such siatc or othet jurisdiction, then such director shall, if:s0 requested
by a majority of the remaimng directors, resign from the Board. 1f an to the cxtent required by the gaming regulatory authorities of
any state or other jurisdiction in which the corporation does or proposes to.do business, or of any state or jurisdiction whose laws or
rcgulauons are otherwise applicable to the corporation, such dircclor shall abstain from participating in any action with respect to
operations of the corporation in such state or jurisdiction pending such background check or approval.

ARTICLE 4
OFFICERS

4.1 Number and Designation. The Board of Directors shall clect a President, a Secretary and a Treasurer, and may elect
or appoint a Chairman of the Board, one or more Vice Presidents and such other officers and agents as it may from time to time
determine.

472 Election. Tenn of Office and Qualificaiions. At each annual meeting of the Board of Directors, the Board-shall clect
the officers provided for in Section 4.1 and such officcrs shall hold officc until the next annual meeting of the Board or until their
successors are elected or appointed and qualify; provided, however, that any officer may be removed with or w ithout cause by the
affirmative vote of a majority of the entire Board of Directors (wuhoul prejudice; however, to any contract rights of such officer).

13 Vacancies in Offices. 1f therc be a vacancy'in any oifice of the cotporaton by reason of death, resignation, removat
or othenwise, such vacancy shall be {illed for the uncxpired term by the Board of Directors at any regular or special meeting.

14 Chairman of thie Board. 'The Board of Direclors may, in its discretion, elect onc of its numbeér as Chainman of the

Board. The Chairman shall be the chief exccutive officer of the corporation and shall see that alt orders and resolutions are carried
into effect. The Chainnan




shall preside at all meetings of the siockholders and of the Board and shall exercise geneml supcrvision and direction over the more
significant matters of policy affecting the affairs of the corporation, including particularly.its financial'and fiscal affairs. The
Chairman of the Board may call a meeting of the Board whenever he deems it advisable.

13 President. The President shall have general active management of the business of the corporation. In the absence of
the Chairman of the Board, he shall preside at all meetings of the stockhalders and Board of Directors. He shall be ex-officio a
nmember of alt standing committces and shalt perform all dutics usually incident to the office of President and: -such other dutics as may
from time to time be assigned (o him by the Board.

4.6 Vice President. Each Vice President shali have such powers and shall perform such duties as may be specified in
these Bylaws or prescribed by the Board of Directors. In the event of absence or disability of the President, the Board of Directors ™
may designate & Vice President or Vice Presidents 1o succeed 10 the powers and duties of the President.

4.7 Secrelary. The Secretary shall be secretary of and shall-attend all meetings of the stockholders and Board of
Directors. He shall act as clerk and shall record all the proceedings of such meetings in the minute book of the corporation. He shall
give proper notice of meetings of stockholders and directors. He.may, with the Chainman for the Board, President or Vice President,
sign all centificates representing shares of the corporation and shall perform the duties as may be prescribed by the Board of Directors
from time to time.

4.8 Treasurer. The Treasurer shall keep accurate accounts of all moneys of the corporation received or disbursed, and
shall deposit all moneys, drafts and checks in the name of and to.the credit of the corporatiorin such banks and depos:tones as the
Board of Directors shall designate from time to timc. He shall have power to endorse for deposit the funds of the corporation as
authorized by the Board of Directors, He shall render to the Chairman of the Board, Prcsuiem and the Board of Directors, whenever
required, an account of all of his transactions as Treasurer and statements of the financial condition of the corporation,. and shall

_perform the duties usually incident to his office and such other duties as may be prescribed by the Board of Directors from time to
time.

4.9 Other Officers. The Board of Directors may appoint one or more Assistant Secretaries, one or more Assistan
Treasurers, and such other officers, agents and emplovees as the Board may deem advisable. Each officer, agemt or employee so
appointed shall hold office at the pleasure of the Board and shall perform’ such duties’as inav be assigned to hint bv the Board,
Chairman of the Board or President.

ARTICLE 5
SHARES AND THEIR TRANSFER
3.1 Cenificaie of Stock. Every owner of stock of the corporation shall be entitled to a cenificate, in such form as the

Board of Directors may prescribe. cenifving the number of shares of stock of the corporation owned by him. The certificates for such
stock shatl be numbered (separately for cach class) in the order in which they shall be issued and shall be signed in the
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namc of the corporation by the Chairman of the Board, President or a Vice President. and by the Sccretary, Assistanmt Sceretary,
Treasurer or. Assistant Treasurer. Any signature upon a centificate may be a facsimile. Certificates on which a facsimile signature of a
former officer, iransfer agent or registear appears indy be issued with the same effect as if he were such officer, transfer agent or
registrar on the date of issue,

52 Stock Record As used in these Bylaws, the tenn "steckholder™ shall mean the person, firm or corporation in whose
name ouistanding shares of capital stock of the corporation are currently regisiered on the stock record books of the corporation. A
record shall be kept of the name of the person, Iirm or corporation owning the stock represented by such cenificales respectively, Lhe
respective dates thereof and, in the case of cancellation, the respective dates of cancellation. Every ceruificate surrendered to.the
corporation for exchange or transfer shall be canceled and o new centificate or certificates shall be issued in exchange for any
existing certificate until such existing centificate shall have been so canceled {(except as provided for in Section 5.4 of this Anicle 5).

33 Transfer of Shares. Transfer of shares on the books of the corporation may be authorized only by the stockholder
nained in the certificate (or his legal representative or duly autherized attorney-in-fact) and upon surrender for cancellation of the
centificate or certificates for such shares, The stockhalder in whose name shares of steck stand on the books of the corporation shall
be deemed the owner thereof for all purposes as regards the corporation:iprovided, that whenany transfer of shares shall be made as
collateral security and not absolutely. such fact shall be so expressed in the ¢ntry of transfer if both the transleror and the transferee
request the corporation to do so.

54 Lost Certificates. Any stockholder claiming.a certificate of stock to be lost or-destroyed shall make an affidavit or
affirmation of that fact in such form as the Beard of Direclor$ may require, and-shall, il ihe directors so require, give Lhe corporation a
bond of indemnity in form and with one or more sureties satisfactory 1o the Board of at least double the value, as determined by the
Board, of-the stock represented by such certificate in order to-indemnify'the corporation against any claim that may be made-against it
gn accouc;\\ upon a new cenificaic may be issued inthe same tenor and for the same number of shares as the one alleged 1o have been

estroyed or lost.

5.5 Treasury Stock. Treasury stock shalt be held by the corporation subject 1o disposal by the Board of Directors in
accordance with the Certificate of Incorporation and these Bylaws, and shall not have voting rights nor participate in dividends.
3.6 Inspection of Books by Stockholders. Stockholders shall be permtitied to inspect the books of the corporation for
any proper purpose ai al reasonable times.
ARTICLE 6
GENERAL PROVISION
6.1 Dividends. Subject to the provisions ol the Centificate of Incorporation and of these Bylaws, the Board of Directors

may declare dividends from the nel eamings or net assets




of the corporation available for dividends whenever and in such amounts as, in its opinien, the condition of the affairs of the
corporation shall render it advisable.

6.2 Surplus and Resenves. Subject 1o the provisions of the Certificatc of Incorporation and of these Bylaws, the Board
of Directors in its discretion may use and apply any of the net camings or net assets of the corporation available for the net earnings or
net assets of the corporation available for.such purposc to purchase or acquire any of the shares of the capital stock of the corporation
in accordance with law, or any of its bonds, dcbentures, notcs, scrip or other securitics or evidences of indebtcdness, or from time ©
time mmay scl aside [Toi its net assets or et earnings such sums as it, in its absolne discretion, may think proper asa reserve fund to
meet contingencies, for the purpose of maintaining or increasing the property or busmess of the corporation, or for.any other purpose
it may think conducive to the best interests.of the corporation. -

6.3 Fiscal Year. The fiscal vear of the corporation shall be established by the Board of Directors.

6.4 Audit of Books and Accounts. The books and accounts of the corporation shall be audited at least once in each
fiscal vear or at such times as may be ordered by the Board of Directars.

6.5 Scal. The corporation shall have such corporate scal or no corporate seal as the Board of Directors shall from time
to time determinc. ;

66 Securities of Other Corporations.

(a) Voting Securiiies Held by the Corporation. Unless otherwise ordered by the Board of Directors, the
President shal! have full power and authority on behalf of the corporation (i) to attend and to vote at any meeting of security holders of
other.companies in which the corporation may hold securities; (ii) 1o exccule any-proxy, for such: meetmg on behalf of the corporation
and (1ii) 1o execme a writien action in Yeir of a meeting of Such othéT Company on behalf of this corporation. Al such meeting, by such
proxy or by such writing in lieu of meeting; the president shall possess and may exercise any and all rights and powers incident to the
ownership of such secunities thiat the corporation might have possessed and exercised if-i had been present. The Board of Directors
miy, from time to time, confer like powers upon any other, person’or persons.

Purchase and Sale of Securities. Unless otherwise ordered by the Board of Directors, the President shall
have full power and authority on behalf of the corporation to purchase, sell, transfer or encumbcrdnv and all securities of any other
company owned by the corporation and may exccute and deliver-such-docusiieiits as may be necéssary to effectuaie such purchase,
sale transfer or encumbrance. The Board of Directors may, from time 1o time, confer like powers upon any other person or.persons.
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- ARTICLE 7
MEETINGS

7.1 Waiver of Notice. Whencver anv notice whatever is required 10 be given by these Bylaws, the Certificate of
Incorporation of any of the laws of the State of Defaware, a waiver thereof in writing, signed by the: person or persons entitled to such
notice. whether before of after the time state therein, shall be deécined equivalent to the actual required notice.

72 Participation bv Conference Telephone. Members of the Board of Directors. or any coruittee- designated by the
Board, may participate in @ meeting of the Board of Directors or of such commitiee by. means of conference ielephone or simifar
communications equipment whereby all persons participating in the mcctmg can hear and communicate with each other, and
participation in a mecting pursuant 1o this Section shall constitute presence in person at such meeting. The place of the meeting shall
be deemed to be the place of origination of the conferende telephone call or similar commmunication technique.

7.3 Consents. Any action of the stockholders, the Board of Directors or any committee of the Board which may be
taken 2t a mecting thereof. may be taken without a meeting if authorized by a writing SIgned by all of the holders-of shares who would
be entitled to vote upon the action at a meeting for such purpose, by all.of the directors, or by all of the members of such commitige, as
the case may be; provided. however, that the foregoing shall not'be constiued to alter or modify any law or provision of the ccmﬁcale
of incorporation pursuant to which the written consent of holders of less than all outstanding shares is sufficicre for corporate aciion
by stockholders.

ARTICLE 8
"AMENDMENTS
8.1 Power io Amend. The Board of Directors shall have power to amend, repeal or adopt By laws at any regular meeting
or at any special meeting called for that purpose, subject to-1he power.of {he siocklioklers to change or repeal such Bylaws and subject
to any other limitations on such authority of the Board provided by the General Corporation Law of Delaware.
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Exhibit 10.1
AGREEMENT

THIS AGREEMENT is made as of June 27, 2010 by and among the following parties (individually a "Party™ and
collectively the "Parnies™):

(1) Isle of Capri Casinos, Inc., a Defawnrc corporation {the "Companyv"); and

{2) Mr. Jeffrey D. Goldstein; Mr. Robert S. Goldstein, Mr. Richard A. Goldsiein, Goldstein Group, Inc., an
Towa corporation, B.LJR R. Isle, Inc., a Missouri corporation, B.1. Isle Partnership: L.P.. a Missouri limited- partnershxp Rob
Isle Partnership, L.P.,-a Missoun limited partnership, Rich Isle Partnership, L.P., a Missouri limited partnership, Jeff Isle
Parinership, LP..a Missouri limited partnership, [.G. Isle Partnership, L.P., a Missouri limited partnership, The Robert §.
Goldstein 2008 Irrevocable Trust, a trust formed under the laws of the State of Missouri, Nathan Millan and Joshua Miilan
(collcctively, the "Goldstein Family Group”). .

Capitalized terms used herein bul not otherwise defined shall have the meaning sei forth in Articie 1 of this Agreement.
RECITALS

WHEREAS, as of the date of this Agreemen, the Goldstein Family Group Beneficially Owns, and has the right to
vote, 16,241,486 shares of the Compdnv s common stock, par value $.01 per share (the "Cornmn; ‘Common Stock™), representing
50.10% of the outstanding Compamny Common Stock on the date hercof:;

WHEREAS, on April 30, 2010, the Company received a letter from counsel to the Goldstein Family Group
requesting that the Company give appropriate consideration to the effects of possible future issuances of common stock on the
Goldstein Family Group's interests;

WHEREAS. the Board of Directors of the Company (the "Board"} created a special commitice of the Board of
Directors (the "Special Commitige™), composed entirely of mdep(.ndem noninterested disectors, to.consider, with the assistance of
independent legal and’ (‘mancml advisoss, the effects of possible future issuances of common stock on the Goldstein Familv Group's
interests; and

WHEREAS, the Company and the. Goldstein Family Group have agreed that it is in their mutual interests 1o enter
info this Agreement, pursuant to whicli among other-things (i) (he Board has agreed to recommend (hat the Company’s stockholders
adopt, and submit to the Company's stocKholders for their consideration, approval and adoption, certain amendments to the Company's
Centificate of Incorporation in substantially thé form set fonhi in Exhibit A hercto (the "Cliarier Amendments™), (i) the Board has
agreed to approve and adopt all necessary amendments to the By-Laws 1o be consislent with the terms of this Agreement and the
Charter. Amendments, and (iii) the Company has agreed to nominate éeriain inembers of Goldstein Family Group for cleélion to the
Board.




NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein, and for other
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereto agree as follows:

ARTICLE 1
CERTAIN.DEFINITIONS

Section 1.1. " In addition 1o the other delinitions contained elsewhere in this Agreement, the following lerms
shall have the meanings specificd below for the purposes heréof’

(a} " Affiliate” has the meaning ascribed 1o it in Rule 12b-2 promulgated under the Exchange Act

(1) *By-Laws” mc:;ns ihe by-iaws of the. Company, as the same may be amended from time 10 time.

(c) "Cenificate of Incorpormtion” means the certificate of incorporation of -the Company, as may the same may

be amended from lime to time.

(d) “Beneficial Owner” and "Benpeficiaily Own" have the same meanings as set forth in Rule 13d-3
promulgated by the SEC under the:Exchange Act; provided. Jiowever, that for purposes of this‘Agreement, any option, warrant, right,
converston privilege or arrangement to purchase, acquire or vole Voting Securities, regardless of the time period duning, or the time at
which, it may be exercised, and regardless of the conmdemuon paid, shall be decmed to gn e the holder thereof beneficial ownership
. of the Voting Securitics to which it refates.

(e) "Exchange Act" means the Secunties Exchange. Act of 193:!, as'amended, and the rules and regulations
promulgated by the SEC under such statute. :

. () "GFIL" means GFIL Holdings, LLC, a Delaware limited ltability company, or a similarly named limited
liability company formed by the the Goldstein Family Group prior 10'the effective. date of the Charter Amendments (it being understood
-that, 'upon formation, GFIL will be 100% owned and controlled by the Goldstéin Family Group).

(g) "Nomination Expiration Date” means the earlicr to-occur of: (1) the tenth anniversary of the date of this
Agreement; and (2) such time as the sum of (i) and (ii) below do'not equal in'thé aggregate at least 22.3% of the then outstanding
shares of Company Conunon Stock, not including any shares of the Company's Class B Conunon Stock or shares of Comnton Stock
issued upon conversion of any preferred stock

(1) the total number of Physical Shares of Company Common Stock directly owned by members of the Goldsicin
Family Group in the aggregaie; and

(ii) the total nember of Physical Shares of Company Common Stock owned by GFIL multiplied by a fraction, the
numerator of which is equal (o the wotal number of




Physical Shares of the membership interests of GFIL dircctly owned by members of the Goldstein Family Group and the
denominator of which is equal 1o the then total outstanding membership interests of GFIL.

For example, if GFIL owns Physical Shares of Company Conunon Stock equal (o 45% of the then outstanding shares of Company
Commen Stock and members of the Goldstein Family Group.own.in the aggregaié Physical Shares of membership interésts of GFIL
cqual 1o 30% of the thén outstanding membership interests of GFIL, the Goldstein Family -Group is deemed to own Physical Sharcs of
Company Common Stock equat 10 22.5% of the then outstanding shares of Company Common Stock.

{h) "Person” means a natural person or any legal, commercial or govermnental entity, including, but oL
limiled- ta, a corporation, panncrship, joint ventue, trust, limited Liability company . group acting in concerl or any person acting in a
represciltative capacity.

(i) "Physical Shares” means sharcs, uniis or interests of a corporation or-other entity (such as a limited
liability company, limited pantnership or uust) Beneficially ‘Owned by any Person as 10 which such Person directly or indirectly has
voling and investment power and which arc held either of record by such Person or tough-a "broker, dealer, agent, custodian or other
nominee who is the holder of record of such shares. For the avoidance of doub, it is understood that (i) "Ph) sical Shares" shall not
include shares Beneficially Owned by any Person solely as # result of the operation of () the proviso in Section 1. 1(d} hereof of
(v) Rule 13d-3(d)(1Xi}(A)-(B) promulgated under the E\chdn&,c Act, and (i1) the fact that sharés are hield in a margin account or are
pledged as collateral pursuant (o custotnary loan documentation sh'tll Tot prevent such shares from being considered Phvsical Shares
unless and until such shares arc liquidated pursuant 1o a margin €all o otherwise fofeclosed lipon by the applicable broker, lender or
other third panty.

() "Public Offering" means a firm commitment underwriiten offering of shares of common stock of the
Company registered under the Securitics Act of 1933, as amended, resulting in net proceeds 1o the Company of at least $23 million,

) "SEC" mcans the United States Securities and Exchange Comunission.

n "Yoting Secunties” means any sccuritics of the Company entitled, or which may be entitled, to vole in the

clection of directors, or sccurilies convertible into or exercisable or exchangeable for such securities, whether or not subject to passage
of time or other contingencies. )




ARTICLE 2
CERTAIN REPRESENTATIONS AND WARRANTIES

Section 2.1. Representations and Warrantics of the. Company, The Company represents-and warrants to each
member of the Goldstein Family Group as follows.

{a) The Company has the corporate power and authorily lo enter into and perform all of its obligations under
this Agreement. This Agreement has been duly and validly exccuted and delivered by the Companmy and constitutes a valid and
binding agreeinent of the Companty, enforceable against the Company in accordance with its terms, subject to bankruptcy, insolvency,
fravdulent transfer, reorganization, moratorium and similar laws of gencral applicability relating 1o or affecting creditors’ nghts and to
general equity principles.

(b} “None of the execution and delivery of this Agreement by the Company, the conswnmation by the
Company of any of the transactions contemplated hereby or compliance by the Company with anv of the provisions hereof
(i) conflicts with, or results in any breach of, any provision ol the Centificate of Incorporation or By-Laws of the Company,
(i1) violates any order; writ, injunction, decree, judgmént, law, statute, rule or regulation applicable to the Company, any of its
subsidiaries or any of their respective propertics or assets or (ii1) except for the requirements of the Exchange Act, requires any filing
with, or permit, authofization, consent or approval of, any govemmental entity, except in the case of clauses (1) and (1if) where such
violations or failures to make or obtain any filing with, or permit, authorization, consent or approval of, any gov etnmental entity
would not, individually or in the aggregale, materialty nnpmrlhe ability of the Company io perform IJus Agreement.

Section 2.2, Representations and Warrantics of the Goldstein Family Group. Each member of the Goldstein
Family Group represents and warraits 1o the Company as follows.

(a) As of the date hereof, the Goldstein Family Group has Beneficial Ownership of the Voting Securities. set
forth on Schedule A to this Agreement. As ol the date hereof, none of the Goldsiein Family Group Beneficially Owns any Voling
Securities other Lhe Voting Securitics set forth on Sghedule A, As of the date of this Agreement, all of the equity interests in and all of
e beneficial interests in each entity in the Goldstein Family Group that is not a natural pérson are Beneficially Owned by Mr, Jeffrey
D. Goldstein, Mr. Robent S. Goldstein, Mr. Richard A. Goldstein and/or the spouse, child {including a person legalh adopted before
the age of five), or grandchild of any of Mr. Bermard Goldstein:(deceased), Mr..Jeffrey D. Goldstein, Mr, Robert S. Goldstein,

Mr, Richard A, Goldstein.

(b) Each member of the Goldstein Family Group has the requisite power to agree to all of the matters set forth
i this Agreement with respect (o the Company Comimon Stock it Beneficially Owns, and has the full authority to vote, transfer and
hold all the Company Common Stock it Beneficially Owns, with no limitations, qualificationis or restrictions on such power, subject to
applicable sccuritics laws, applicable cmplovee benefit plans of the Company and the 1erms of this Agreement.
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©) Each member of the Goldstein Family Group. has the legal capacity and-authority 10 enter into this
Agreement and to perform all of its ebligations tnder this Agreement. This Agreement has been dily-and validly executed and
delivered by each member of the Goldstein Family Group.and constitutes a valid and binding agreement of each member of the
" Goldsiein Family Group, enforceablé hgainst cach member of the Goldstein Family Group in‘accordance with its terms, subject to
bankrupicy, msolvcncx fraudulent mmsfer rcorgamzauon moratorium and similar laws of general applicability relating to or
aiTectmg creditors' rights and to general equity principles.

{d) None of the execution and delivery ol'this Agreement by any membcr of (he Goldstein Family Group, the
consummation by any member of the Goldstein Family- Group of any of the transactions contemplated hereby or compliance by any
member of the Goldstein Famity Group with any of the provisions hercof (i) conflicts with, or results in any breach of, any
organizational documents applicable (o any member of the Goldstcin Family Group, (ii) violatcs any order, writ, lI'l_]uﬂC‘llOIL decree,
Jjudgntent, law, statute, rule or regulation applicable.to any member 6f the Goldstcin Family Group or any member's properies or
assels or (iti) except for the requircments of the' Exchange Act. requires any filing with, or permit, authorization, consent or approval
of, any governmental entity, except in the case of clauscs (i) and (iiiy wherc such violations or failures to make of obiain anv filing
with, or permil, authorization, consent or approval of, anv.govemmental entity would not, individually or in the aggregate, mmenallv
impair the ability of any member of the Goldstein Family Group 1o perform this Agreement.

() Except as permitled by this Agreeinent. the shaves of Company Common Stock currenily held by the
Goldstein Family Group are free and clear of all liens, proxies, powers of attorney, voting trusts and voting agreements and
arrangements (collectively, "liens™). except for any such licns arising-hereunder, under-any applicable cmployee benefil plans of the
Company, or under appllcab]c federal and state securities laws and/or liens that are not material to performance of any of the
obligations of the Goldstein Family Group under this Agreement,

(ff °  Each member of the Goldstein Family' Group has consulied with counsel of its choice in connection with
its decision 10 enter into and be bound by this Agreement or waived its nght to so consult.

ARTICLE 3
ACTIONS BY THE PARTIES

Section 3.1. Govemance Aincndients. The Compdm shall (i) immediately following the execution of an
underwriting agreement for a Public Offering (the "Underwriting Agrecment”). .subinit for approval by the Company's stockholders by
writien consent in licu of a meeting, the Charnter Amendments and (11) use its commercially reasonable efforts in good faith to take, or
cause 1o be taken, all actions, and 1o do,.or.cause 1o be done, all things necessary, proper or.desirable.'or advisable under applicable
faws, 50 as to effect the Charter Amendments, including, without limitation, the preparauon and disscmination of a proxy statement or
information statement to the Company''s stockholders and the filing:of such document with thé SEC, the preparation and filing with the
State of Delaware of an amendment to the Certificate of Incorporation and the adoption of all necessarv amendments to the, By-Laws
10 be censistent




with the terms of this Agreement and the Charter Amendments (including. without limitation, the amendments set forth on Exhibit B)
(the "By-Law Amendments"); provided. however, if the Undenwvriting Agreement is not executed on or prior to July 23, 2010 (or such
later date as may be mutally agreed to by the Company and the Goldstein Family Group) (the "Abandonment Date™), the Company
shall abandon cfforts to effect the Charter Amendments and the By-Law Amendments and shall 1ake all steps necessary to effect such
abandonmeént (an "Abandopment"). Not less than one business day prior to the dissemination lo stockholders or filing withi the SEC of
any proxy - statement or information statement with respect 1o the matters st forth herein, the Company shall furnish copies of such
documents to the Goldstein Famiby Group and its counsel for their review and comiment. ,

Section 3.2. Actions by the Goldstein Family Group.

(a) Each membeér of the Goldstein Faniily Group who is a director of the Company shall vote.1o adopt the
Charter Amendmenis at the board of directors meeting at which they are:considered or by-written consent. Each member of the
Goldstein Family Group shall, effective iminediately following the execution of the Undenvriting Agreement and, without the consent
of the Company, no later and no earlier than that time, exccute and duly deliver in accordance with applicable law the writlen consent
attached hereto as Exhibit C in order to approve the Charter Amendments and shall not withdraw that action by consent without the
conscnt of the Company. In the case of an Abandonment, each member of the Goldst€in Family Group shall take all steps reasonably
requested by the Company to cffect the Abandonment.

Each member of the Goldstein Family Group shall 1ake all actions reasonably requested by the Company
to support the Company's efforts 1o raise capital through the issuance of additional shares of Company Common Stock.

(c) At all times until the Nomination Expiration Date, all of the equity interests-in-and all of the beneficial
interests in each entity in the Goldstein Family Group that' is not'a natural person (othet than GFIL) will be Bereficially Owned by
Mr. Jeffrey D. Goldstein, Mr. Robert 8. Goldstein, Mr. Ricliard A. Goldstein andfor the spouse, child (including any pemsonal legally
adopted before the age'of ive), or grandchild of any of Mr. Bernard Goldstein, Mr. Jeifrey D. Goldsiein, Mr. Robernt S Goldstein,
Mr. Richard A. Goldstein.

Section 3.3, Director Nominations,
(a) Effective upon the filing with the Secretary of State of the Charter Amendments, Méssrs. Jeffrey D,

Goldstein, Robert S. Goldstein and Richard A. Goldstein (collectively, the "Goldsiein Directors”) shalt be appoinied 10 Classes 1, 1
and 1T of the Board, respectively.

) ) Prior to the Nominatien Expiration Date, upon cach subscquent election of ihe class of directors (o which
each of the Goldstein Directors is appointed pufsuant to Section’3.3(a), the Company shall take all action reasonably necessary for the
Board 10 noiinate and recommend for election as a director of the Company-each of the Goldstein Directors, subject to cach
Goldstein Director satisfying and continuing-lo satisfy. applicable Nasdaq requirements and other applicable law.
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(c) Prior to the Nomination Expiration Date_ in the cvent that any of the Goldstein Directors dies or becomes
legally incapacitated, the Company shall 1ake all action reasonably necessary to nominate for election as:a director of the Company
any descendant of Bemard Goldstein (including a person legaily adopted before the age of five) who js suitable to serve as a direclor
of the' Company pursuant to applicable Nasdaq requirements and other applicable law and désignated by the remaining:Goldsiein
Direclors who then arc competent; provided, however, thatif the Company’s Board reasonably objects to such designee:another
descendant reasonably acceptable to the Board may be so designated by the remaining qualified Goldsiein Directors. For the
avoidance of doubt, the Company mav at any time or from time to fime increase or decrease the size.of the Board and/or change its
composition, provided that such increase or decrease may not affect the tenure of any Goldstein Direclor or any direcior nominaled

pursuant 1o this subsection (c) or any of the Company's obligations under this Section 3.3,

(d) Prior to the Nomination Expiration Date, thie Company shall schedule and hold its annual shareholders
meeting with respect to the election of directors in accordance withits past practices and shall not delay-its annual shareholder
meetings in a manner which deprives the Goldstein Family Group of the benefits of this Section 3.3, Nothing herein shall prevent the
Company from changing its fiscal year end if decmed advisable by the’Company's Board.

(e) It is understood and agreed that this Section'3.3 shall, without any further action of any party,
automatically terminate and be of no further force and effect immediately upon the occurrence of an Abandonment.

Section 3.4. Future Share Acquisitions. Nothing inthis:Agreement shall.be deemed to restrict the ability of
the Goldstein Family Group or any member of the Geldstein Family. Group to.acquire additional shares.of Company Common Stock .
or the ability of the Board to act in a manner consistent with its {iduciary. duties and in the best interest of atl the Company's
stockholders with respect to acquisitions of Company Common Stock by any Person. 1 iS understood and agreed that this Séction 3.4
shall, without any further action of any party, astomatically terminate-and beof no further forceand effect immediately.upon the
occurrence of an Abandonment. :

ARTICLE 4 |
MISCELLANEOUS

Section 4. |, Entire Agreement. This Agrcement constitutes the entire agreement of the Parties with respect to
its subject matter and supersedes any and all prior representations, agreements or understandings, whether- written or oral, beiween or
among any of them with respect to such subject martter. This Agreement anay. beé aménded only by a written agreement duly executed
by the Parties. During anv period in which the. Company has a-class of equity securities listed on a national secvritics exchange, any
material amendment to-this Agreerent st be approved by a majority of the independent, non-interested directors of the Company,
or a special comumittec of the board of directors of the Company comprised solely of independent, non-interested directors.
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Section 4.2. Notices. All notices and other communications hereunder shall be in writing and shall be
deemed duly given (i) on the datc of delivery if delivered personally, or by telecopy or facsimile, upon confimmation of receipi,- (ii) on
the first business day following the daie of dispaich if delivered by a recogmzcd next=day courier service, or (iit) on the third business
day following the date of mailing if delivered by registcred or ceftificd mail, fetiirn receipt requested, postage prepaid: Al notices
hereunder shali be delivered as set forth below or pursuant to such other instructions-as may be designated in writing by. the party to
receive such notice.

If 1o the Company:

Isle of Capri Casinos, Inc.

600 Emerson Drive, Suite 300 -
St. Louis, Missouri 63141

Facsimile: (314) 813-9467

Attention: Chiel Executive Officer

with a copy to:

Isie of Capni Casinos, Inc.

600 Emerson Dave, Suite 300

St. Louis, Missouri 63141

Facsimile; (314) 813-9481

Attention; Gencral Counsel -

H to the Goldstcin Family Group:

Roben S. Goldstein

700 Office Parkwav

St. Louis, Missourt 63141
Facsimile: (314) 872-2461
Attention: Robent S. Goldstein

with a copy lo:

Robert G. Ellis

2117 Siate St

Bettendorf, lowa 32722
Facsimile: (363) 344-3317
Attention: Roberni G. Eliis




and

Thompson Cobum LLP

One US Bank Plaza

St. Louis. Missoun 63101
Facsimile: (314) 552-7072
Attention: Thomas A. Lilz, Esq.

Section 4.3. Governing Law and Venue; Submission to Jurisdiction. This Agreement shall be governed in all
respects, including as (o validity, interpretation and effect. by the laws of the State of Delaware, without giving effect to its principles
or rules of conflicl of laws. Each pany irevocably submits to the jurisdiction of the Court of Chancery of the State-of Delaware (the
"Chosen Count™), for the purposes of any suit, action or other proceeding arising out of this Agrcemenl or any transaclion
contemplated hereby. Each party agrees to commence any action, suil or procecding relating hercio in the Chosen Count. Each party
irevocably and: UnCOl‘ldlllOl'ldn} waives any objection 1o the taving of venue of any action, Suit or proceeding arising out of this
Agreement or the transactions comcmplmed hereby in the Chosen Court, and hereby further ifrevocably and unconditionally waives
and agrecs not to plead or claim in such Chosen Court that any such-action, suit or proceedmg brought in such Chosen Court has been
brouglit in aninconvenient forum. Each panty further irrevocably consents to and.grasits the: Chosen Court jurisdiction over the person
of such parties and, to the extent legally effective, over the subjecl mater of any such dispute and agrees that mailing of process or
other papers in connection with any such action or proceeding in the mannct provldcd in Sectign 4. 3 ar in such other manner as may
be permutted by applicable law, shall be valid and sufficient service [Ihcreof. The parties agree that-a-final Judgmem inany such suit,
action or proceeding shall be conclusive and may be enforced in other jurisdictions by-suil on the judgment or in any othcr manner
provided by applicable law.

Section 4.4, Waiver of Jury Trial. EACH OF THE PARTIES HEREBY WAIVES TRIAL BY JURY lN
ANY JUDICIAL PROCEEDING IN ANY WAY ARISING OUT OF, RELATED TO. OR CONNECTED WITH THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. ‘

Section 4.3, Specific Performance. Each of the members of the Goldstein Family Group. on'the one hand,
and the Company, on the other hand, acknowledges and agrees that-imeparabic injury to the otkicr party hercto would occur in the
event any of the provisions of this Agreement were not performed in accordance with their specific terms or were otherwise bredched
and' that such injurv would net be adequately compensable in dainages, It is accordingly agmed that the members of the Goldstein
Family Group or any of themn, on the onc hand, and the-Company, on the other hand (the "Moving Party"). shall each be entitled to
specific cnforcemeni of. and injunctive relief 1o prevent any violation of, the tenns hercof, and the other party hereto will not take
action, directly or indircctly, in opposition to the Moving Party-seeking such relief on the grounds that amy other remedy or relief is
available at law o in équity.

Section 4.6. Assignment. This Apreement may not be assigned by any Party without the prior writien
consent of the other Partics. This Agreement shatl be binding upoi, and
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inure 10 the benefit of, the respective successors and permilied assigns of the Parties.. This Agreement shall confer no rights or
benefits upon anv Person other than the Parties.

Section 4.7, Waiver. Any waiver by any Party of a breach of any provision of this Agreement shall not be
deemed to be a waiver of anv other breach of such provision or of any breach of any other provision of this Agrecinent.

Section 4.8. Counterpans. This Agreement may be execuled in one or more counterparts,-and by facsimile
or .pdf format, all of which shall be considered one and the saime agrecment and shall become effective when one or more counterpans

have been signed by each of the parties and delivered to the-other party, it being understood that all partics 1 need not SJgn the same
counierpart.

Section 4.9. Expenses. All costs and expenses incurred in connection with this Agreement and the
transactions conterplated hereby shall be paid by the Party incurring such expenses.

[Signature Pages Follow]
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IN WITNESS WHEREOF, this Agreement has been executed by each of the Parties, through their respective duly
authorized representative, as of the date first above written.

ISLE OF CAPRI CASINOS, INC.

By: /s/ Edimumnd L - Quatmann. Jr.

Name: Edmund L. Quatmann, Jr.
Title: SVP, General Counsel and Sccretary

GOLDSTEIN GROUP, INC.

By: /¢/ Robeit S. Goldstein

Name: Robert §. Goldstein
Title:'C6-Chainman

B.ILIR:R.ISLE, INC.

By: /s/ Robert S. Goldsteiri

Name; Robert S, Goldstein
Title: Co-Chairman

B.Il. ISLE PARTNERSHIP; L.P. ]
By: B.ILI.R.R. ISLE, INC,, ITS SOLE GENERAL PARTNER

By: /s/ Roben S, Goldsicin

. Name: Robert S. Goldstein
Title: Co-Chairman




ROB ISLE PARTNERSHIP, L P.
By: B.LLRR. ISLE, INC., ITS SOLE GENERAL PARTNER

By:. /¢/ Robert S. Goldstein

Name: Robert S. Goldstein
Title: Co-Chairman

RICH [SLE PARTNERSHIP, LP.
By: BAJRR. ISLE, INC.. TS SOLE GENERAL PARTNER

By: /¢/ Robert S. Goldstein

Name: Robert S-Goldstein
Title: Co-Chairman

JEFF 1SLE PARTNERSHIP, L P.
By:B.LLR.R. ISLE, INC., ITS SOLE GENERAL PARTNER

By: /s/ Robert S. Goldstein

Name: Roben S. Goldstein
Title; Co-Chairman

1.G. ISLE PARTNERSHIP, L.P.
By: B.IJ.R.R. ISLE. INC,, ITS SOLE GENERAL PARTNER

By: /s/ Robert 8. Goldsicin

Name: Robert S. Goldstein
Title: Co-Chairman




ROBERT 5. GOLDSTEIN 2008 IRREVOCABLE TRUST

By /s/ Marc Goldsiein

Name: Marc Goldsiein
Title: Truslee

/s! Jefirey D_ Goldsiein

JEFFREY.D. GOLDSTEIN
/s/ Robert’S. Goldsicin

ROBERT S, GOLDSTEIN
/s Richard A. Goldstein

RICHARD A. GOLDSTEIN
{s/ Joshua Millan

JOSHUA MILLAN

/s/ Nathan Millan

NATHAN MILLAN




Schedule A

Goldstein Family Group Beneficial Ownership of the Voting Securities

Recond Owner/Account Name
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